03-1722-cD

\\ GENERAL FLECTRTC CAPTTAL CORP. vs.

v

o —— o ——

- Y

Ty T R s s ot
P

- ——

. —————

ED HANSLOVAN COAL €O, HzQW///

Ll |

——



IN THE COURT OF COMMON PLEAS OF
CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL
CORPORATION, a Delaware
Corporation,
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INC.,
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IN THE COURT OF COMMON PLEAS OF
CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL )
CORPORATION, a Delaware )
Corporation, ) Civil Action No.
)
Plaintiff, )
) VERIFIED COMPLAINT FOR
V. ) BREACH OF CONTRACT
)
HANSOLVAN TRUCKING COMPANY, )
INC., )
)
Defendant. )
NOTICE TO DEFEND

You have been sued in court. If you wish to defend against the claims set forth in
the following pages, you must take action with twenty (20) days after this complaint and notice
are served, by entering a written appearance personally or by attorney and filing in writing with
the court your defenses or objections to the claims set forth against you. You are warned that if
you fail to do so the case may proceed without you and a judgment may be entered against you
by the court without further notice of any money claimed in the complaint or for any other
claims or relief requested by the plaintiff. You may lose money or property or other rights
important to you.

YOU SHOULD TAKE THIS PAPER TO YOUR LAWYER AT ONCE. IF
YOU DO NOT HAVE A LAWYER OR CANNOT AFFORD ONE, GO TO OR TELEPHONE
THE OFFICE SET FORTH BELOW TO FIND OUT WHERE YOU CAN GET LEGAL HELP.

Lawyer Referral Service

100 South Street

P.O. Box 186

Harrisburg, Pennsylvania 17108-0186
(800) 692-7375



IN THE COURT OF COMMON PLEAS OF
CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL
CORPORATION, a Delaware
Corporation, Civil Action No.
Plaintiff,
VERIFIED COMPLAINT FOR
V. BREACH OF CONTRACT

HANSOLVAN TRUCKING COMPANY,
INC,,

N N N Nt N N Nt N e N N N

Defendant.

VERIFIED COMPLAINT FOR BREACH OF CONTRACT

AND NOW comes Plaintiff, General Electric Capital Corporation (“G.E.
Capital”), by its attorneys, Reed Smith LLP, and complains of Defendant Hanslovan Trucking
Company, Inc. (“Hanslovan Trucking”) as follows:

INTRODUCTION

1. As described more fully below, Ed Hanslovan Coal Company, Inc.
(“Hanslovan Coal”) has failed to make payments upon, and has therefore breached certain
agreements with G.E. Capital herein referred to as Modification Agreement-004 and
Modification Agreement-003 (collectively, the “Modification Agreements”) through which
Hanslovan Coal financed and gave as security certain commercial equipment for use in its
mining operations (the “Collateral”). Modification Agreement-004 qnd Modification
Agreement-003 are attached hereto as Exhibits “1” and “2” respectively. Specifically,

Hanslovan Coal continues to use and derive proceeds from the use of the Collateral, but has for



an extended period of time, failed to make the required payments to G.E. Capital. The past due
payments, fees and late charges are substantial and as of October 1, 2003 exceed $162,031.82.

2. To further secure the obligations under the Modification Agreements,
Defendant executed and delivered to G.E. Capital a Guaranty Agreement (the “Guaranty™). On
April 5, 1996, Defendant Hanslovan Trucking, executed its Guaranty in favor of G.E. Capital.
The Hanslovan Trucking Guaranty is attached hereto as Exhibit “3”. Demand has been made
upon Defendant to make the payments defaulted upon by Hanslovan Coal as required in the
Guaranty, but Defendant has refused to remit such payments. The demand letter is attached
hereto as Exhibit “4”.

3. By this action, G.E. Capital requests that judgment be entered in its favor
and against the Defendant for breach of the Guaranty as provided below.

PARTIES

4. Defendant Hanslovan Trucking is a corporation with a place of business
located at Road 2, Box 230, Morrisdale, Pennsylvania 16858.

5. Plaintiff G.E. Capital is a Delaware corporation with its principal place of

business located at 44 Old Ridgebury Road, Danbury, Connecticut.

JURISDICITON AND VENUE

6. This Court has jurisdiction over Defendant Hanslovan Trucking as it has a
principle place of business in Clearfield County, Pennsylvania.
7. Venue is appropriate in this Court pursuant to Pennsylvania Rule of Civil

Procedure 1006 because the cause of action for breach of contract arose in Clearfield County.



MODIFICATION AGREEMENT
Account No. 6048055-004

8. In August 2002 Hanslovan Coal entered into Modification Agreement,
G.E. Capital Account No. 6048055-004 (“Modification Agreement-004). A copy of
Modification Agreement-004 is attached hereto as Exhibit ”1” and is fully incorporated herein by
reference.

9. Through Modification Agreement-004 Hanslovan Coal_ acknowledged
default under an Installment Note (“Note™) and Master Security Agreement (“Security
Agreement”) in connection with an October 10, 1997 loan from G.E. Capital to Hanslovan Coal
in the amount of $755,280.00.

10.  Through Modification Agreement-004 Hanslovan Coal represented,
acknowledged, warranted, and covenanted that the Note and Security Agreement were “duly
executed, binding obligations of [Hanslovan Coal] and have not been terminated, modified and
[that the] copies of the same attached {to Modification Agreement-004] as Exhibit A,
respectively and made a part [thereof] [were] true, complete and accurate copies of same.” See
Exhibit ”1” (Modification Agreement-004 at § I (2)).

11.  In addition, Hanslovan Coal represented, acknowledged, warranted and
covenanted that as of the date of execution of Modification Agreement-004 in August 2002 there
was Six Hundred Forty One Thousand Fifty Two Dollars and 00/100 ($641,052.00) due and
owing under the Note (the “Account Balance -004). See Exhibit ”1” (Modification
Agreement-004 at § I (8)).

12. Through Modification Agreement-004, Hanslovan Coal promised to pay

the Account Balance -004 as follows:



(a) One (1) payment of Twelve Thousand Two Hundred
Eighty Dollars and 12/100 ($12,280.12) by August 31,
2002;

(b)  Three (3) monthly payments of Five Thousand Nine
Hundred Fifty Eight Dollars and 96/100 ($5,958.96), each
payable on the 15th of the month commencing with the
month of September 2002, and ending November 2002;

(©) One (1) payment of Fifteen Thousand Nine Hundred Fifty
Eight Dollars and 96/100 ($15,958.96) by December 15,
2002;

(d)  One (1) payment of Twenty Five Thousand Nine Hundred
Fifty Eight Dollars and 96/100 ($25,958.96) due by January
15, 2003;

(e) Fourteen (14) monthly payments of Forty Thousand Six
Hundred Forty One Dollars and 22/100 ($40,641.22), each
payable on the 15™ of the month commencing with the
month of February 2003, and ending March 2003.

13.  Pursuant to Article IV of Modification Agreement-004, Hanslovan Coal
agreed that:

Except as expressly modified herein, all conditions and terms of the Note
and Security Agreement shall continue in full force and effect in
accordance with their original terms and conditions. NO TERMS OR
CONDITIONS OF THE NOTE OR SECURITY AGREEMENT HAVE
BEEN ALTERED OR ADJUSTED IN ANY WAY EXCEPT FOR THE
DUE DATES OF PAYMENT OF THE ACCOUNT BALANCE.

See Exhibit ”1” (Modification Agreement-004 § IV (1)).

14.  Pursuant to the Note “If any monthly installment or any other obligation of
[Hanslovan Coal] to [G.E. Capital] is not paid when due, if any default occurs under any of the
Agreements, or if any of the Agreements is terminated, this Note may, at the option of [G.E.
Capital], and without notice or demand of any kind, be declared and thereupon shall immediately
become due and payable . . ..” See Exhibit ”1” (Modification Agreement-004 (Exhibit A
(Note)).

15.  Pursuant to Modification Agreement-004, interest, late charges and fees

on the Account Balance continue to accrue on a daily basis.
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16.  Pursuant to Section IV (13) of Modification Agreement-004, Hanslovan

Coal further agreed:

“[T]o pay all reasonable attorneys’ fees and other costs incurred by G.E.
Capital in connection with the enforcement, assertion, defense or
preservation of G.E. Capital’s rights and remedies under this Modification
Agreement. . . . [and] [EHCC further agrees that such fees and costs shall
constitute and be added to the Account Balance.”

See Exhibit "1 (Modification Agreement-004 § IV (13)).

17.  Hanslovan Coal has defaulted under the terms of Modification
Agreement-004 by, inter alia failing to make payments when due.

18.  Indeed, despite demand, Hanslovan Coal has failed to make any payment
under Modification Agreement-004 for more than five (5) months.

19. On July 7, 2003, G.E. Capital accelerated the Account Balance-004 as it is
entitled to do and made demand upon Hanslovan Coal to make payment of the Account Balance.
A copy of the demand letter from counsel for G.E. Capital to Hanslovan Coal is attached hereto
as Exhibit ”4” and is incorporated herein by reference. Furthermore, on October 31, 2003, G.E.
Capital again made demand upon Hanslovan Coal to make payment of the Account Balance. A
copy of the October 31, 2003 demand letter from counsel for G.E. Capital to Hanslovan Coal is
attached hereto as Exhibit “5,” and is incorporated herein by reference.

20. Hanslovan Coal, however, has failed to make any payment whatsoever.
And, in addition, Hanslovan Coal has failed to cooperate with G.E. Capital in connection with
G.E. Capital’s rights under Modification Agreement-004.

21.  Asof October 1, 2003, the outstanding principal balance owed to
G.E. Capital by Hanslovan Coal under Modification Agreement-004 was $608,152.17 which

includes principle of $557,173.50, interest of $22,776.08, and late charges of $28,202.59.



22.  Inaddition, Hanslovan Coal is liable to G.E. Capital for its attorneys” fees
and costs of collection pursuant to § IV (13) of Modification Agreement-004.

23.  OnlJuly7, 2003 G.E. Capital made demand upon Defendant and
Guarantor Hanslovan Trucking to honor its unconditional guaranty of Hanslovan Coal’s
obligations to G.E. Capital. See Exhibits “6.”

MODIFICATION AGREEMENT
Account No. 6048055-003

24. In August 2002 Hanslovan Coal entered into Modification Agreement,
G.E. Capital Account No. 6048055-003 (“Modification Agreement-003”). A copy of
Modification Agreement-003 is attached hereto as Exhibit ”2” and is fully incorporated herein by
reference.

25.  Through Modification Agreement-003 Hanslovan Coal acknowledged
default under a Master Lease Agreement dated April 5, 1996 (the “Master Lease”) through
which Hanslovan Coal acquired various pieces of equipment more specifically defined herein
(the “Equipment™).

26.  Through Modification Agreement-003 Hanslovan Coal represented,
acknowledged, warranted, and covenanted that the Master Lease was a “duly executed, binding
obligation of [Hanslovan Coal] and has not been terminated and [that] copies of the same
attached [to Modification Agreement-003] as Exhibit ”A”, respectively and made a part [thereof]
[were] true, complete and accurate copies of same.” See Exhibit 2 (Modification
Agreement-003 at § 1(2)).

27.  In addition, Hanslovan Coal represented, acknowledged, warranted and
covenanted that as of the date of execution of Modification Agreement-003 in August 2002 that

there was Five Hundred Thirteen Thousand One Hundred Ninety Seven Dollars and 32/100
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($513,197.32) due and owing to G.E. Capital pursuant to the Master Lease (the “Account
Balance- 003”). See Exhibit "2 (Modification Agreement-003 at § I (8)).

28.  Through Modification Agreement-003, Hanslovan Coal promised to pay
the Account Balance-003 according to the following lease payment schedule:

(a) One (1) payment of Seven Thousand Seven Hundred
Nineteen Dollars and 88/100 ($7,719.88) by August 31,
2002; and

(b) Thirty Six (36) monthly payments of Fourteen Thousand
Forty One Dollars and 4/100 ($14,041.04), each payable
on the 15" of the month commencing with the month of
September 2002, and ending August 2005.

See Exhibit 72 (Modification Agreement-003 at § 1T (1).

29, Pursuant to Article IV of Modification Agreement-003, Hanslovan Coal
agreed that:

Except as expressly modified herein, all conditions and terms of the
[Master] Lease shall continue in full force and effect in accordance with
their original terms and conditions. NO TERMS OR CONDITIONS OF
THE NOTE OR SECURITY AGREEMENT HAVE BEEN ALTERED
OR ADJUSTED IN ANY WAY EXCEPT FOR THE DUE DATES OF
PAYMENT OF THE ACCOUNT BALANCE.

See Exhibit 2" (Modification Agreement-003 § IV (1)).
30. Pursuant to the Master Lease a default occurs where, inter alia:

(a) [G.E. Capital] fail[s] to receive all or any portion of any
installment of Rent or other payment on or before the date
such sum becomes due and payable; or

(d) [Hanslovan Coal] becomes insolvent . . . .;

(g) [Hanslovan Coal] defaults under any promissory note, credit
agreement, loan agreement, conditional sales contract,
guaranty, lease, indenture, bond, debenture or other
material obligation whatsoever, and a party thereto or a
holder thereof if entitled to accelerate the obligations of
[Hanslovan] thereunder . . . .

See Exhibit ”2” (Modification Agreement-003 (attached Master Lease at § 4.1)).



31.  Pursuant to Modification Agreement-003 and the incorporated Master
Lease, interest, late charges and fees on the overdue Account Balance-003 continue to accrue on
a daily basis.

32. Pursuant to Section IV (13) of Modification Agreement-003, Hanslovan
Coal further agreed:

[T]o pay all reasonable attorneys’ fees and other costs incurred by G.E.
Capital in connection with the enforcement, assertion, defense or
preservation of G.E. Capital’s rights and remedies under this Modification
Agreement. . . . [and] [EHCC further agrees that such fees and costs shall
constitute and be added to the Account Balance.

See Exhibit »2” (Modification Agreement-003 § IV (13)).

33.  Hanslovan Coal has defaulted under the terms of Modification
Agreement-003 (and incorporated documents) by, inter alia failing to make payments when due.

34.  Indeed, despite demand, Hanslovan Coal has failed to make any payment
under Modification Agreement-003 for more than five (5) months.

35. On July 7, 2003, G.E. Capital accelerated the Account Balance as it is
entitled to do and made demand upon Hanslovan Coal to make payment of the Account Balance.
A copy of the demand letter from counsel for G.E. Capital to Hanslovan Coal is attached hereto
as Exhibit “4”, and is incorporated herein by reference.

36.  Furthermore, on October 31, 2003, G.E. Capital again made demand upon
Hanslovan Coal to make payment of the Account Balance. A copy of the October 31, 2003
demand letter from counsel for G.E. Capital to Hanslovan Coal is attached hereto as Exhibit “5”,
and is incorporated herein by reference.

37.  Hanslovan Coal, however, has failed to make any payment whatsoever.
And, in addition, Hanslovan Coal has failed to cooperate with G.E. Capital in connection with

G.E. Capital’s rights under Modification Agreement-003.



38. Asof October 1, 2003, the outstanding principal balance owed to
G.E. Capital by Hanslovan under Modification Agreement-003 was $773,043.94 which includes
principle of $658,819,35, interest of $36,439.01, and late charges of $77,785.58.

39.  Inaddition, Hanslovan Coal is liable for attorneys’ fees and costs of
collection pursuant to § IV (13) of Modification Agreement-003.

40.  OnJuly 7,2003 G.E. Capital made demand upon Defendant and
Guarantor, Hanslovan Trucking, to honor its unconditional guaranty of Hanslovan Coal’s
obligations to G.E. Capital. See Exhibit “6”.

COUNT 1
HANSLOVAN TRUCKING BREACH OF GURANTY

41.  G.E. Capital restates and incorporates by reference the allegations
contained in Paragraphs 1 through 40 of the Complaint as if fully rewritten herein.

42.  As set forth above, Hanslovan Coal has breached its obligations under the
Modification Agreements by, inter alia, failing to make payments to G.E. Capital as required.

43.  Pursuant to its Guaranty, Defendant Hanslovan Trucking unconditionally

guaranteed the

due regular and punctual payment of any sum or sums of money which
[Hanslovan Coal] may owe to [G.E. Capital] now or at any time hereafter,
whether evidenced by an Account Document, on open account or
otherwise, and whether it represents principal, interest, rent, late charges,
indemnities, an original balance, an accelerated balance, liquidated
damages, a balance reduced by partial payment, a deficiency after sale or
other disposition of any leased equipment, collateral or security, or any
other type of sum of any kind whatsoever that [Hanslovan Coal] may owe
to [G.E. Capital] now or at any time hereafter, and does hereby further
guaranty to [G.E. Capital], [its] successors or assigns, the due, regular and
punctual performance of any other duty or obligation of any kind or
character whatsoever that [Hanslovan Coal] may owe [G.E. Capital] now
or at any time hereafter (all such payment and performance obligations
being collectively referred to as “Obligations”). [Hanslovan Trucking]
does hereby further guarantee to pay upon demand all losses, costs,
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attorneys’ fees and expenses which may be suffered by [G.E. Capital] by
reason of [Hanslovan Coal’s] default or default of [Hanslovan Trucking].

See Exhibit “3” (Hanslovan Trucking Guaranty at §1).

44.  Despite notice and demand by G.E. Capital, Hanslovan Trucking refuses
and continues to refuse to tender payment of all amounts owing to G.E. Capital under the
Modification Agreements.

45.  Hanslovan Trucking is without any contractual or good faith basis to
withhold payments due G.E. Capital, and in fact is acting in direct contravention of the terms of
its Guaranty.

46.  Hanslovan Trucking breached its contractual obligations under its
Guaranty by failing to make, or allowing Hanslovan Coal to fail to make, any payments to G.E.
Capital for more than five (5) months.

47.  Pursuant to the terms of the Modification Agreements, G.E. Capital
accelerated the balance on July 7, 2003, and declared all obligations thereunder due and payable
in full.

48, Despite demand to do so, Hanslovan Trucking has breached the
Hanslovan Trucking Guaranty by failing to make payment for the amounts due and owing under
the Modification Agreements.

49.  Asadirect and proximate result of Hanslovan Trucking’s material breach
of its Guaranty, there is now due and owing under the Modification Agreements and the
Hanslovan Trucking Guaranty the amount of $1,381,196.10, plus interest, late fees, other charges
and attorneys fees and expenses all as provided for by the Modification Agreements (including

agreements and documents incorporated therein).

-10-



WHEREFORE, Plaintiff G.E. Capital respectfully requests that judgment
be entered in its favor and against Defendant Hanslovan Trucking on its unconditional Guaranty
in the amount of $1,381,196.10, together with interest from the date any payments were due
under the Modification Agreements, ali costs and other expenses incurred in pursuit of this
action or provided for under the Modification Agreements, and such other relief as this Court
deems just and proper.

Dated: November/& 2003

AN~

. Rodkey‘, Jr.‘

REED SMITH LLP
435 Sixth Avenue
Pittsburgh, PA 15219
(412) 288-3131

Firm No. 234

Counsel for Plaintiff
General Electric Capital Corporation

-11-



VERIFICATION

I, Steven Santagato, being the Litigation Specialist for General Electric Capital
Corporation responsible for administering the account(s) of Hanslovan Coal Company, Inc.,
verify that the facts set forth in the foregoing are true and correct to the best of my knowledge,
information and belief. I understand that false statements made therein are made subject to the

penalties of 18 Pa. Con. Stat. § 4904 relating to unsworn falsifications to authorities.

=

Steven Santagato

PGHLIB-1242046.01-NRFAGLIA
November 10, 2003 11:51 AM






O O

MODIFICATION AGREEMENT
GE Capital Account No. 6048055-004

THIS MODIFICATION AGREEMENT (“Modification Agreement”) is made and
entered into as of this ___ day of August 2002, by and between GENERAL ELECTRIC
CAPITAL CORPORATION (“GE Capital”), a Delaware corporation with a place of
business at 44 Old Ridgebury Road, Danbury, Connecticut and ED HANSLOVAN COAL

COMPANY, INC. (“Debtor”) a corporation with a place of business at Route 2 Box 230,
Morrisdale, PA 16858

RECITALS

WHEREAS, on or about October 10, 1997, GE Capital loaned Debtor the Principal
sum of Seven Hundred Fifty Five Thousand Two Hundred Eighty Eight and 00/100 Dollars
($755,280.00) as evidenced by an Installment Note (“Note™) as modified or amended and
Master Security Agreement (“Security Agreement”).

WHEREAS, the Debtor is currently in default of the obligations due under the Note;

WHEREAS, the Debtor has requested that GE Capital modify the obligations under
the Note; and :

WHEREAS, GE Capital is willing to modify Debtor’s obligations under the Note as
requested subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of these promises and the covenants contained
herein and for other good and valuable consideration, the receipt and adequacy of which the
parties hereby acknowledge, the parties hereby agree as follows: )

L. ACKNOWLEDGMENTS, REPRESENTATION AND COVENANTS: Debtor does
hereby represent, acknowledge, warrant and covenant to GE Capital that:

(1)  The recitals set forth above are true and accurate;

(2)  The Note and Security Agreement are duly executed, binding obligations of
Debtor and have not been terminated, modified and the copies of same attached hereto as

Exhibit A, respectively, and made a part hereof are true, complete and accurate copies of
same;

(3)  The Debtor has adequate power and capacity to enter into this Modification
Agreement;

(4)  The entry ito and performance by Debtor of the obligations under this
Modification Agreement, the Note and Security Agreement do not (i) violate any judgment,
order law or regulation applicable to Debtor; or (1) result in any breach of, constitute a

default under or result in the creation of amy lien, charge, security interest or other
encumbrance upon any unit of Equipment (as defined in the Security Agreement) pursuant to
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any indenture security agreement, deed of trust, bank loan or credit agreement or other
instrument to which Debtor is a party;

(5)  There are no suits or proceedings pending or threatened in court or before any
regulatory commission, board or other administrative governmental agency against or
affecting Debtor, which will have a material adverse effect on the ability of Debtor to fulfill
its obligations under this Modification Agreement, the Note or Security Agreement;

(6) The financial statements of Debtor, heretofore delivered to GE Capital
accurately present the financial position of Debtor, as of the date of delivery, and there has

been no material adverse change in the financial condition of Debtor since the date of such
financial statements;

(7)  Debtor agrees that, notwithstanding any provision to the contrary herein, it
will continue to fulfill any and all of its duties and obligations under the Note except as those
duties and obligations are modified by this Modification Agreement;

(8)  As of the date hereof, there is Six Hundred Forty One Thousand Fifty Two
Dollars and 00/100 ($641,052.00) due and owing under the Note, (“the Account Balance”)

IL MODIFICATION:

(1)  The payment schedule of the Note is hereby modified to reflect payment of the
Account Balance as follows:

(a) One (1) payment of Twelve Tlio'usand Two Hundred Eighty Dollars and
12/100 ($12,280.12) by August 31, 2002;

(b)  Three (3) monthly payments of Five Thousand Nine Hundred Fifty Eight
Dollars and 96/100 ($5,958.96), each payable on the 15" of the month commencing with the
month of September 2002, and ending November 2002;

(©) One (1) payment of Fifteen Thousand Nine Hundred Fifty Eight Dollars and
96/100 ($15,958.96) by December 15, 2002;

(d)  One (1) payment of Twenty Five Thousand Nine Hundred Fifty Eight Dollars
and 96/100 ($25,958.96) due by January 15, 2003;

(¢)  Fourteen (14) monthly payments of Forty Thousand Six Hundred Forty One
Dollars and 22/100 ($40,641.22), each payable on the 15" of the month commencing with
the month of February 2003, and ending March 2003.

(2) The Note is hereby modified, as necessary, to incorporate the modifications
set forth herein. '
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. ADDITIONAL SECURITY: To further secure its obligations to GE Capital under
the Note, in additional to that pledged under the Security Agreement, and as additional
consideration for entering into this Modification, the Debtor agrees to grant GE Capital:
Township, Clearfield County,
(1)  a security interest in and to the premises located atMorris , by executing a
Mortgage and Security Agreement in favor of GE Capital, substantially in the form annexed
as Exhibit B hereto within ten (10) days of the date hereof;

(2)  a security interest in certain mineral reserves, more fully described in ’Fhe
annexed Exhibit C, by executing a Mortgage and Security Agreement in favor of GE Capital
substantially in the form annexed as Exhibit D hereto within ten (10) days of the date hereof;

IV. REMAINING TERMS AND CONDITIONS CONTINUE IN EFFECT

(1)  Except as expressly modified herein, all conditions and terms of the Note and
Security Agreement shall continue in full force and effect in accordance with their original
terms and conditions. NO TERMS OR CONDITIONS OF THE NOTE OR SECURITY
AGREEMENT HAVE BEEN ALTERED OR ADJUSTED IN ANY WAY EXCEPT FOR
THE DUE DATES OF PAYMENT OF THE ACCOUNT BALANCE.

(2)  All Exhibits referenced herein and attached hereto are incorporated herein by
reference.

(3)  If this Modification Agreement is deemed unenforceable in any respect, then
the parties agree that the Note shall be enforceable in accordance with their original terms
and conditions as if this Modification Agreement had never been executed. !

(4) It is the intention of the parties to comply with all applicable usury laws;
accordingly, it is agreed that, notwithstanding any provision to the contrary in this
Modification Agreement or the Note, in no event shall any of the foregoing require the
payment or permit the collection of interest in excess of the maximum amount permitted by
applicable law. If any such excess interest is contracted for, charged or received thereunder,
or in the event that all of the Account Balance shall be prepaid, so that under any of such
circumstances the amount of interest contracted for, charged or received under this
Modification Agreement or the Note results in the Account Balance exceeding the maximum
amount of interest permitted by applicable law, then in such event (a) the provisions of this
Section shall govern and control, (b) neither Debtor nor any other person or entity now or
thereafter liable for the payments shall be obligated to pay the amount of such interest to the
extent that it is in excess of the maximum amount of interest permitted by applicable law, (c)
any such excess which may have been collected shall be either applied as a credit against the
then unpaid Account Balance or refunded to the party having paid same, at the option of GE
Capital, and (d) the effective rate of interest shall be automatically reduced to the maximum

lawful contract rate allowed under applicable law as now or hereafter construed by the courts
having jurisdiction thereof.
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(5)  Any payment received from Debtor may be applied by GE Capital at any time
against any obligation due and owing by Debtor under the Modification Agreement or the
Note, in GE Capital’s sole discretion, notwithstanding any statement appearing on or referred
to in any remittance from customer or any prior application of such payment. In the event
any bankruptcy proceedings are instituted by or against Debtor under any applicable
bankruptcy law within 90 days after receipt by GE Capital of any such payment, such

payment shall be deemed applicable to unpaid obligations then due thereunder in the inverse
order of maturity.

(6)  Debtor hereby certifies, agrees and acknowledges that the Equipment is

installed and fully operational and is now and will continue to be used in the conduct of the
Debtor’s business.

(7)  This Modification Agreement shall be binding upon and shall inure to the

benefit of all the parties hereto and their respective administrators, successors and permitted
assigns.

(8) No waiver, amendment, release, or modification of this Modification
Agreement shall be established by conduct, custom, or course of dealing, but solely by an
instrument in writing duly executed by the parties.

(9)  Debtor shall take any and all acts and execute any and all documents
reasonably requested by GE Capital to effectuate the terms of this Modification Agreement.
In the event the Debtor fails to do so, or fails to timely execute any of the documents
referenced herein, then this Modification Agreement shall become null and void and of no
force or effect, and the parties shall return to the status quo and shall deemed to have waived
any rights or defenses with respect to the Note and Security Agreement.

(10) This Modification Agreement shall be governed by and interpreted under the
laws of the State of Connecticut.

(11) The invalidity or unenforceability of any one or more phrases, sentences,
clauses, or section contained in this Modification Agreement shall not affect the validity or
enforceability of the remaining portions of this Modification Agreement, or any part thereof.

(12) Debtor unconditionally waives its rights to a jury trial or any claim or cause of
action based upon or arising out of this Modification Agreement, any of the related
documents, any dealing between GE Capital and the Debtor relating to the subject matter of
this Modification Agreement or any related documents or transactions, and/or the
relationship that is being established between GE Capital and the Debtor. The scope of this
waiver is intended to be all encompassing of any and all disputes that may be filed in any
court. This waiver is irrevocable. This waiver may not be modified either orally or in
writing. This waiver also shall apply to any subsequent amendments, renewals, supplements
or modifications to this Modification Agreement, any related documents, or to any other
documents or agreements relating to this transaction or any related transaction.  This
Modification Agreement may be filed as a written consent to a trial by the court.
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(13) Debtor agrees to pay all reasonable attorneys’ fees and other costs incurred by
GE Capital in connection with the enforcement, assertion, defense or preservation of GE
Capital’s rights and remedies under this Modification Agreement, or if prohibited by law,

such lesser sum as may be permitted. Debtor further agrees that such fees and costs shall
constitute and be added to the Account Balance.

(14) This Modification Agreement may be executed in counterparts and facsimile
signatures shall be deemed originals.

IN WITNESS WHEREOF, the parties hereto have executed this Modification
Agreement and have caused this Modification Agreement to be executed by their respective
duly authorized representatives as of the day first above-written.

DEBTOR:

ED HANSLOVAN COAL COMPANY, INC.
By:‘//(zfaﬂ, /74/ MJW\

Title: /D ‘

T

GENERAL ELECTRIF CAPITAL CORPORATION
By:.

‘-

Title:,

EACH OF THE UNDERSIGNED GUARANTORS HEREBY AGREES AND CONSENTS
TO ALL OF THE TERMS, CONDITIONS, AND MODIFICATION SET FORTH HEREIN.

MARY HANSLOVA

EDWARD HANSLOVAN

o i) fo el —
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INSTALLMENT NOTE \Q

October 10, 1997
5755.280.00

FOR VALUE RECEIVED, Ed Hansloven Cal Co.. Inc. ("Maker™) a corporation, ipcated 1 ROUTE 21 - BOX 230, MORRISDALE,

_Clearfield _ County, PA 16358, promises « pay to the order of GENERAL ELECTRIC CAPITAL CORPORATION, 1 New York
Zorporation, ar any subscquent holder hereof (each. a “Payee”), at 44 Old Ridgebury Road. Danbury, CT 06810, the aggregame sum of Seven Hupdred
Filty-Five Thoussnd Two Hundred Eighty and 00100 Dollars (S756.280.00). This Note shall be due and payable in 60 cansecutive equal monthly
tnswliments of Twelve Thousaud Five Hundred Eightv-Eight and 007100 Dollars (S12.588.00); cach payable on the . day of the
month commenzing with the month of November, 1997, md ending Octuber, 2002, The face amount of this Note, and e amount of each such monthly -
inswllment is based on the iitial principal advance (“Initial Advance™) made by Payee to the Maker contemporaneously herewith, and the smontization of
the Initia} Advance in monthly installments 35 set forth above. Each such monchly installement shall be applied first to any late puyment fees wnd coats which
are due. next W interest then aeened, and finally to the principal balance of the Initial Advante. An installment shall not be deemed timely paid, regandless of
the date of receipt of the check or othet instrument paid in connection with such instaltment, i€ the sanse shall not be timely honored.

Any psyment received by the halder hereof in connection with dve obligarions represented by this Note shall be deemed to have been made with the Maker's
full knowledge and consent, and by reason of such payment having been made by the Maker or on: behalf of the Maker the Maker hereby waives any and all
rights whatsoever which the Maker has or may have (1) to recover from the hoider hereof any postion of such payment, of (2) W bring action against the holder
hereof in conncgtion with such payment.

_ This Nots is payable o tawful money of the United States of America a the office of Payee provided above or at such other place fs may be from time o time

[

specified in writing by the holder hereof. This Notc is issued pursuint to and s secused by that ecrtain Master Security Agreement dated October 10, 1997,
and the various agseements executed in connection thetewith (collectively the " Agretments™, =ach between Payee and the Maker.

In the cvent any monghly instaliment is past due by more than wen (10) days, te Maker agrees 10 pay & teix payment charge of five eents (5.05) per dollar on
and in addidon to the amount of the past-due payment but not to cxeeed the maximum charges allowable under then appliceble law. If any monthly
installeent or @y other obligation of the Maker to Payes is not paid when duc, if any default ocours mdsr any of the Agreements, ar if any ofthe Agreements
is terminazed, this Note may, at the option of the holder. and without notice or dermand of any kind, be declered and chereupon shatl immedistcty become due
and payable; provided, however, that in such event, the amcune then due and owing under this Nors for principal and interest shall be the tesser of: () the 1oml
of the remaiming instaliments duc under this Nots, pius accrued late charges; oc () the wuwl of (a) the Initia) Advanez, plus (b) the amount of mterest which
would have aeerued to the daie of accelertion if the paymens provided far in this Notz had been applicd first w late charges, then 1 interest accrued & the
meximon DOR-usurious ruiz of ingeresy, with ay balance allocated to principal, minus (¢) all prymencs of principal, interest and lutc charges hercwfore
received by Payee under thit Note. After manuricy of this Now (whether at the staied manurity dace ar as a result of scecieration), the amount then gue and

owing for principal and intstest shall bese intarest & the maximum lawiul faze, A default in the payment of sny amount duc under this Note shall constitule &
defanit ander the terms of each of the Agreements.

1f the haider of this Nots shall employ an atomey to collzet any or ail of the indebtegness zepresented by this Note, the Muker chall, immediately and without
demand, reimburse tie holder for all costs and expenscs, including without limitation sttorney's fees incupred by such holder in such case. 3

Densand for paymment, pratest, notics of dishenor and oll other notices or formalities o which the Muker might otherwise be entited arv hereby waived by the

Maker and all gthers Who become pasties to this Note, whether as makets, endorsers ar guarantors. To the exwent peamined by the Jaw of the Maker's place of
business.

Maker hereby irrevorably suthorizes snd empowers the Prothonotary or Clerk, or sny attorey for any Cout of record W appenr for Maker in such Courts, a2
any time, and confess a judgement against Makar, without process, in fixver af any holder hereof, without the fing of a decloration of default, with release of
errars, without stay of execution, for such amount as miy ppesr trom the Bxe hereof to be dug hereunder of, if such aromcy so elects, for the amount whith
may be dug horeon % evidenced by an affidavit signed by a represencaive of bolder strting forth the amount then duc) together with charges, atormey's fees
and costs 2 herein provided, and Maker hereby waives and relcases all henefits wnd relief from sy and all appraisement, stay oF excmption laws of any state,
gaw ia foroe or hereafier to be passed. 1f a copy herect, verificd by an affidevit, shalt bave been filcd in sxid proceeding, it shall not be necessary file the
ariginal &5 @ warmam of atorncy. No single exereise of the forcgoing warrant end pawer 0 confess judgement shall be deemed to exhmust the power, whether
ot 0ot such exereise shalt be heid by any Court to be invalid, voidable, or void, but the power shall coctinue undiminished and may be exerelsed from time W©
time & cficn o5 the holder hereof shall elect, until all sums payable o thax msy bemmzpayahlehmmd:tbymk:rhxv:beenpﬁdin full.

THE MAKER HEREEY UNCO_NDmONALLY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
{/PON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS NOTE, ANY OF THE RELATED DOCUMENTS, ANY DEALINGS
BETWEEN MAKER AND PAYEE RELATING YO THE SUBJECT MATTER OF THIS TRANSACTION OR ANY RELATED TRANSACTIONS,
AND/OR THE RELATIONSHIF THAT 15 BEING ESTABLISHED BETWEEN MAKER AND PAYEE. THE SCOPE OF THIS WAIVER 18

) § (INCLUDING, WITHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, PREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY
CLAIMS.) THIS WAIVER IS MREVOCARLE MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING. AND THE
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS 1o THIS NOTE,
aNY RELATED DOCUMENTS, OR TQ ANY QTHER DOCUMENTS OR AGREEMENTS RELATING TO THIS TRANSACTION OR ANY

RELATED TRANSACTION, IN THE EVENT OF LITIGATION, THIS NOTE MAY BE FILED AS A WRITMTEN CONSENT TO A TRIAL BY
THE COURT,

Failore by the holder of this Note 1o exercise any of i remedies shall not constitts B waiver oa the pat of the holder of the right 10 exgrcise @1y remedics 3¢

any other time. The holder of this Note may procecd sgainst any of all of the coliawrel securing this Note ar againgt sny guarantor hereof, or may proceed

contemporancously or in the first nstance agalasy the Maker, in such order and at such times following defult hereundex s \he bolder herenf may determine
ift its sole discretion. The gt ang remedies of the helder of thie Note shall be in sddition w end ot exclusive o

. £ mry ather Fghis and remedies 10 which the
holder is entitled whether by operation of law or in equity.

All of the Maker's abligations under this Nate &C asolute &nd shall not be subject to any offest or deduction whatsoever. The Maker waives ey right it may
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have to sz, by way of coumierclaim o~ Malive tefense in any action to enforoe the MMQ\"’QWM. any claim wharsoever aguinst the
hotder of this Now

If exccutad by more than one party, any refcronces heain o the Maker shall be deemed 1 refer to all tereot, and the abligations of sl thereof hereundes shall
be joint and several. The provisions of this Note shall be governed by and consirued in accordance with the laws af the State of ConnecticuL  The Maker
agrees that all actions or procecdings ariging, directly of indircetly, owt of this Note may be fitigated by Payee's sale discretion and clecuon. in couns in
Cotnecticut, gnd the Maker hereby subjects itself 10 the jurisdiction.of wny local, state or federal court focated in Connecticut.

The Maker snd Payee intend o comply with all applicable laws goveming the maizmum fae ov amount of intetest charged or pryuble in connection with this
Note. In no event shail the Maker be deemed charged or liable for any inerest in excess of the maximum lawful conmact rate of interest permiticd yader
applicuble law, and any payments collected i excess of such maximum shall be credited on the principal balance of this Note (o if this Note has been ot
would thereby be paid in full, refimded to the Wakes), The sight to aceslerate manurity of this Not does a0t include the right to accelerale an amount of
\nserest which would eause the Note w be usurious. Payee does not intend to colleat any usurious of otherwise uplawful interest in the event of accelcration of
othcrwise,

TR k™

Ed Hanslovaa Coal Co., lne.

By: &_H Aﬂwl""—' -? ) ¢S

{Witness) {Signacure)
g (. Corresm Ed Mmslsvisr P
(Print nams) Print name (and title, if applicable) -
' 251261400 __ .

(Address) {Federal tax identification number)
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MASTER SECURITY AGREEMENT l ml ﬂ" ll@llﬂ@mmw

THIS MASTER SECURITY AGREEMENT, made as of October 10, 1997 (*Agreement”), by and between General

Electric Capital Corporation, 2aNew York corporation with an address at 44 Old Ridgebury Road , Danbury, CT ("Secured Party”), and Ed Hanslovan

Coal Co, Inc., a corporation organized and existing under the taws of the State of Pennsyivania with its chief executive offices located at ROUTE 2 - BOX
230, MORRISDALE, PA 16858(Debtor").

In consideration of the promises herein contained and of certain other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Debtor and Secured Party hereby agree as follows:

1. CREATION OF SECURITY INTEREST.

Debtor hereby gives, grants and assigns to Secured Party, its successors and assigns forever, a security interest in and against any and all property
listed on any collateral schedule now or hereafter annexed hereto or made a part hereof (*Collateral Schedule™), and in and against any and all additions,
attachments, accessorics and accessions thereto, any and all substitutions, replacements or exchanges therefor, and any and ait insurance andfor other proceeds
thereof (all of the foregoing being hercinafter individually and collectively referred to as the "Collateral™). The foregoing security interest is given to secure
the payment and performance of any and all debts, obligations and Jiabilities of any kind, nature or description whatsoever (whether primary, secondary,
direct, contingent, sole, joint o5 several, or otherwise, and whether duc or to become due) of Debtor to Secured Party, now existing or hereafter arising,
including but rot limited to the payment and performance of certain Promissory Notes and/or Instaliment Notes fiom time to time identified on any Collateral
Schedule (colfectively "Notes” and each a ""Note™), and any renewals, extensions and modifications of such debts, obligations and liabilities {all of the
foregoing being hercinafter referred to as the “Indebtedness”). Notwithstanding the foregoing, and notwithstanding anything to the contrary contained
elsewhere in this Agreement, to the extent that Secured Party asserts a purchase money security interest in any items of Collateral ("PMSI Collateral"): (i) the
PMSI Collateral shall secure only that portion of the Tndebtedness which has been advanced by Secured Party to enable Debtor to purchase, or acquire rights
in or the use of such PMSI Collateral (the *"PMSI Indebtedness™), and (ii) no other Collateral shail secure the PMSI Indebtedness.

2. REPRESENTATIONS, WARRANTIES AND COVENANTS OF DEBTOR.

Debtor hereby represents, warrants and covenants as of the date hereof and as of the date of execution of each Collateral Schedule hereto that:

(@)  Debtor is, and will remain, duly organized, existing and in good standing under the laws of the State set forth in the first paragraph of this

Agreement, has its chief executive offices at the location set forth in such paragraph, and is, and will remain, duly qualified and licensed in every jurisdiction
wherever necessary to carry on its business and operations;

()  Debtor has adequate power and capacity to enter into, and to perform its obligations, under this Agreement, each Note and any other documents
evidencing, or given in connection with, any of the Indebtedness (alt of the foregoing being hereinafter referred to as the "Debt Documents");

{¢)  This Agreement and the other Debt Documents have been duly authorized, executed and delivered by Debtor and constitute legal, valid and

binding agreements enforceable under all applicable laws in accordance with their terms, except to the extent that the enforcement of remedies may be limited
under applicable bankruptey and insolvency laws;

(d)  No approval, consent or withholding of objections is required from any governmental authority or instrumentality with respect to the eatry into,
or performance by, Debtor of any of the Debt Documents, except such as may have already been obtained;

(¢)  The entry inio, and performance by, Debtor of the Debt Documents will not (i) violate any of the organizational documents of Debtor or any
judgment, order, law or regulation applicable to Debtor, or (if) result in any breach of, constitute a defanit under, or result in the creation of any lien, claim or

encumbrance on any of Debtor's property (except for liens in favor of Secured Party) pursuant to, any indenture mortgage, deed of trust, bank loan, credit
agreement, or other agreement or instrument to which Debtor is a party;

(f)  There are no suits or proceedings pending or threatencd in court or before any commission, board or other administrative agency sgainst or

affecting Debtor which could, in the aggregate, have a malerial adverse effect on Debior, its business or operations, or its ability to perform its obligations
under the Debt Documents;

() All financial statements delivered to Securcd Party in connection with the Indebtedness have been prepared in accordance with generally
accepted accounting principles, and since the date of the most recent financial statement, there has been no material adverse change;

(h)  The Collateral is not, and will not be, used by Debtor for personal, family or household purposes;
()  The Cotateral is, and will remain, in good condition and repair and Debtor will not be negligent in the care and use thereof:

()  Debtor is, and will remain, the sole and lawful owner, and in possession of, the Collateral, and has the sole right and lawful authority to grant
the security interest described in this Agreement; and

(k)  The Collaeral is, and will remain, free and clear of alf liens, claims and encumbrances of every kind, nature and description, except for (i)
liens in favor of Secured Party, (ii) liens for taxes not yet due or for taxes being contested in good faith and which do not involve, in the reasonable judgment
of Secured Party, any risk of the sale, forfeiture or loss of any of the Collateral, and (jii) inchoate materialmen's, mechanic's, repairmen’s and similar liens

arising by operation of law in the normal course of business for amounts which are not delinquent (all of such permitted liens being hereinafter referred to as
""Permitted Liens™).

3. COLLATERAL.

(a)  Until the declaration of any default hersunder, Debtor shall remain in possession of the Collateral; provided, however, that Secured Party shall
have the right to possess (i) any chattel paper or instrument that constitutes a part of the Collateral, and (ii) any other Coltateral which because of its nature
may require that Secured Party's sccurity interest therein be perfected by possession. Secured Party, its successors and assigns, and their respective agents,

Y.



' " Debtor shall provide Secured Party withOof the then curent location of the Collateral, Q
.

f (b)  Debtor shall (i) use the Collateral only in its trade or business, (i) maintain all of the Collateral in good condition and working order, (iii}
use and maintain the Collateral only in compliance with all applicable laws, and (iv) keep all of the Collateral free and clear of ail liens, claims and
: encumbrances (except for Permitted Liens).

(c)  Debtor shalt not, without the prior written consent of Secured Party, (i) part with possession of any of the Collateral (except 10 Secured
Party or for maintenance and repair), (ii) remove any of the Collateral from the continental United States, or (i) sell, rent, leasc, mongage, grant a
security interest in or otherwise transfer or encumber {except for Permitted Liens) any of the Collateral,

(d)  Debtor shall pay prompdy when due all taxes, license fees, assessments and public and private charges levied or assessed on any of the
Collateral, on the use thereof, or on this Agreement or any of the other Debt Documents. At its option, Secured Party may discharge taxes, liens, security
interests or other encumbrances at any time levied or placed on the Collateral and may pay for the maintenance, insurance and preservation of the Collateral
or 1o effect compliance with the terms of this Agreement or any of the other Debt Documents.

Debtor shall reimburse Secured Party, on demand, for any
and aft costs and expenses incurred by Secured Party in connection therewith and agrees that such reimbursement obligation shail be secured hereby.
(¢)  Debtor shall, at all dmes, keep accurate and complete records of the Collateral, and Secured Party,

its successors and assigns, and their
respective agents, shall have the right to examine, inspect, and make extracts from all of Debtor’s books and records relating to the Collateral at any time
during normal business hours.

() If agreed by the parties, Secured Party may, but shall in no event be obligated to, accept substitations and exchanges of property for
propenty, and additions to the property, constimuting all or any part of the Collateral. Such substitutions, exchanges and additions shall be accomplished at
any time and from time to time, by the substitution of a revised Collateral Schedute for the Collateral Schedule now or hereafier annexed. Any property
which may be substituted, exchanged or added as aforesaid shail constitate a portion of the Collateral and shall be subject to the security interest granted
herein. Additions to, reductions or exchanges of, or substitutions for, the Collateral, payments on account of any obligation or lability secured hereby,
increases i the obligations and liabilities secured hereby, or the creation of additional obligations and liabilities secured hereby, may from time to time be
made or oceur without affecting the provisions of this Agreement or the provisions of any obligation or liability which this Agreement secures.

(g) Any third person at any time and from time to time holding all or any portion of the Collateral shall be decmed to, and shall, hold the
Collateral as the agent of, and as pledge holder for, Secured Party. At any time and from time to time, Secured Party may give notice to any thind person
holding all or any portion of the Collateral that such third person is holding the Collateral as the agent of, and as pledge holder for, the Secured Party.

4. INSURANCE.

The Collateral shall at all times be held at Debtor's risk, and Debtor shall keep it insured against loss or damage by fire and extended coverage .
perils, theft, burglary, and for any or all Collateral which are vehicles, for risk of loss by collision, and where requested by Sccured Party, against other '
fisks as required thereby, for the full replacement value thereof, with companies, in amounts and under policies acceptable to Secured Party. Debtor shall,
if Secured Party so requires, deliver to Secured Party policies or certificates of insurance evidencing such coverage. Each policy shall name Secured Party
as loss payee thercunder, shall provide for coverage to Sccured Party regardiess of the breach by Debtor of any warranty or representation made therein,
shall aot be subject to co-insurance, and shall provide for thitty (30) days written notice to Secured Party of the cancellation or matefial modification
thereof. Debtor hereby appoints Secured Party as its attorney in fact to make proof of loss, claim for insurance and adjustments with insurers, and to
execute or endorse all documents, checks or drafts in connection with payments made as 2 result of any such insurance policies. Proceeds of insurance
shall be applied, at the option of Secured Party, to repair or replace the Collateral or to reduce any of the Indebtedness secured hereby.

5. REPORTS. .

(@)  Debtor shall promptly notify Secured Party in the event of (i) any change in the name of Debtor, (ii) any relocation of its chief executive
offices, (iii) any relocation of any of the Collateral, (iv) any of the Collateral being lost, stolen, missing, destroyed, materially damaged or worn out, or (v)
any lien, claim or encumbrance attaching or being made against any of the Collateral other than Permitted Liens.

()  Debtor agrees to furnish its annwal financial statements and such interim statements as Secured Party may require in form satisfactory to
Secured Party. Any and all financial statements submitted and to be submitted to Secured Party have and will have been prepared on a basis of generally
accepted accounting principles, and are and will be complete and correct and fairly present Debtor's financial condition as at the date thereof. Secured
Party may at any reasonable time examine the books and records of Debior and make copies thereof,

6. FURTHER ASSURANCES.

(a)  Debtor shall, upon request of Secured Party, furnish to Secured Party such further information, execute and deliver to Secured Party such
documents and instruments (including, without limitation, Uniform Commercial Code financing statements) and do such other acts and things, as Securcd
Party may at any time reasonably request relating to the perfection or protection of the security interest created by this Agreement or for the purpose of
carrying out the intent of this Agreement. Without limiting the foregoing, Debtor shall cooperate and do all acts deemed necessary or advisable by Secured
Party to continue in Secured Party a perfected first security interest in the Collateral, and shall obtain and fuish to Secured Party any subordinations,

releases, landlord, lessor, or mortgagee waivers, and similar documents as may be from time to time requested by, and which are in form and substance
satisfactory to, Secured Party.

(b)  Debtor hereby grants to Secured Party the power to sign Debtor’s rame and generally to act on behalf of Debtor to execute and file
applications for title, transfers of title, financing statemeats, notices of lien and other documents pertaining to any or all of the Collateral. Debtor shall, if

any certificate of title be required or permitted by law for any of the Collateral, obtain such certificate showing the len hereof with respect to the Collateral
and promptly deliver same to Secured Party.

{c)  Debtor shall indemnify and defend the Secured Party, its successors and assigns, and their respective directors, officers and employees, from
and against any and all claims, actions and suits (including, without limitation, related attorneys’ fees) of any kind, nature or description whatsoever arising,
directly or indirectly, in connection with any of the Collateral.

7.  EVENTS OF DEFAULT. E 3 }—I ,

Debtor shall be in default under this Agreement and each of the other Debt Documents upon the occurrence of any of the following "Event(s) of

s INITIAL)
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(a)  Debtor fails to pay any installment or other amount due or coming due under any of the Debt Decuments within ten (10) days after its due
date;

(®)  Any adempt by Debtor, without the prior written consent of Secured Party, to sell, rent, lease, mortgage, grant 2 security interest in, or
otherwise transfer or encumber (except for Permitted Liens) any of the Collateral;

(¢) Debtor fails to procure, or maintain in effect at all times, any of the insurance on the Collateral in accordance with Section 4 of this
Agrecment;

(d)  Debtor breaches any of its other obligations under any of the Debt Documents and fails to cure the same within thirty (30) days after written
notice thereof;

(¢}  Any warranty, fepresentation or statement made by Debtor in any of the Debt Documents or otherwise in connection with any of the
Indebtedness shall be false or misleading in any material respect;

() Any of the Collateral being subjected to, or being threatened with, attachment, execution, levy, seizure or confiscation in any legal
proceeding or otherwise;

(g) Any default by Debtor under any other agreement between Debtor and Secured Party;

th)  Any dissolution, termination of existence, merger, consolidation, change in controliing ownership, insolvency, or business failure of Debtor

or any guarantor or cther obligor for any of the Indebtedness (collectively "Guarantor"), or if Debtor or any Guarantor is a natural person, any death or
incompetency of Debtor or such Guarantor;

(i  The appointment of a receiver for all or of any part of the property of Debtor or any Guarantor, or any assignment for the benefit of
creditors by Debtor or any Guarantor; or

()  The filing of a petiion by Debtor or any Guarantor under any bankrupicy, insolvency or similar law, or the filing of any such petition
against Debtor or any Guarantor if the same is not dismissed within thirty (30) days of such filing.

8. REMEDIES ON DEFAULT.

(3 Upon the occurrence of an Event of Default under this Agreement, the Secured Pamy, at its option, may declare any or all of the
Indebtedness, including without limitation the Notes, to be immediately due and payable, without demand or notice to Debtor or any Guarantor. The

obligations and liabilities accelerated thereby shall bear interest (both before and after any judgment) until paid in full at the lower of eighteen percent (18%)
per annum or the maximum rate not prohibited by applicable law.

()  Upon such declaration of default, Secured Party shall have all of the rights and remedies of 2 Secured Party under the Uniform Commercial
Code, and under any other applicable law. Without limiting the foregoing, Secured Party shall have the right to (i) notify any account debtor of Debtor or
any obligor on any instrument which constitutes part of the Coliateral to make payment to the Secured Party, (if) with or without legal process, enter any
premises where the Coliateral may be and take possession and/or remove said Collateral from said premises, (jii) sell the Collateral at public or private
sale, in whole or in part, and have the right to bid and purchase at said sale, and/or (iv) lease or otherwise dispose of all or part of the Collateral, applying
proceeds therefrom to the obligations then in default. If requested by Secured Party, Debtor shall promptly assemble the Collateral and make it available to
Secured Party at a place to be designated by Secured Party which is reasonably convenient to both parties. Secured Party may also render any or all of the
Collateral unusable at the Debtor's premises and may dispose of such Collateral on such premises withou liability for rent or costs, Any notice which
Secured Party is required to give to Debtor under the Uniform Commercial Code of the time and place of any public sale or the time afier which any private

sale or other intended disposition of the Collateral is to be made shall be deemed to constitute reasonable notice if such notice is given to the last known
address of Debtor at least five (5) days prior to such action,

(¢} Proceeds from any sale or lease or other disposition shall be applied: first, to all costs of repossession, storage, and disposition including
without limimation aworneys', appraisers’, and auctioneers’ fees; second, to discharge the obligations them in default; thind, to discharge any other
Indebtedness of Debtor to Secured Party, whether as obligor, endorsor, guarantor, surety or indemnitor; fourth, to expenses incurred in paying or settling
liens and claims against the Collateral; and lasdy, to Debtor, if there exists any surplus. Debtor shall remain fully liable for any deficiency.

(d) In the event this Agreement, any Note or any other Debt Documents are placed in the hands of an attorney for collection of money due or to
become due or to obtain performance of any provision hereof, Debtor agrees to pay all reasonable attoreys' fees incurred by Secured Party, and further
agrees that payment of such fees is secured hereunder. Debtor and Secured Party agree that such fees to the extent not in excess of twenty percent (20%) of
subject amount owing after default (if permitted by law, or such lesser sum as may otherwise be permitted by law) shall be deemed reasonable.

(e)  Secured Party’s rights and remedies hereunder or otherwise arising are cumulative and may be exercised singularly or concurrently. Neither
the failure nor any delay on the part of the Secured Party to exercise any right, power or privilege hereunder shail operate as a waiver thereof, nor shall any
single or partial exercise of any right, power or privilege preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. Secured Party shall not be deemed to have waived any of its rights hereunder or under any other agreement, instrument or paper signed by

Debtor unless such waiver be in writing and signed by Secured Party. A waiver on any one occasion shail not be construed as a bar to or waiver of any
right or remedy on any future oceasion.

(f) DEBTOR HEREBY UNCONDITIONALLY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS AGREEMENT, ANY OF THE OTHER DEBT DOCUMENTS, ANY OF
THE INDEBTEDNESS SECURED HEREBY, ANY DEALINGS BETWEEN DEBTOR AND SECURED PARTY RELATING TO THE SUBJECT
MATTER OF THIS TRANSACTION OR ANY RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP THAT 1S BEING ESTABLISHED
BETWEEN DEBTOR AND SECURED PARTY. THE SCOPE OF THIS WAIVER 1S INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL
DISPUTES THAT MAY BE FILED IN ANY COURT (INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH
OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLADMS). THIS WAIVER IS IRREVOCABLE, MEANING THAT IT
MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER SHALL APPLY TQ ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT, ANY OTHER DEBT DOCUMENTS, OR TO ANY OTHER
DOCUMENTS OR AGREEMENTS RELATING TO THIS TRANSACTION OR ANY RELATED TRANSACTION. IN THE EVENT OF
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT. H

!
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COLLATERAL SCHEDULE NO. 1

THIS COLLATERAL SCHEDULE NO. 1 is snuexed 1 and made 2 pat of that cenain Master Security Agreement dated as
of Octeber 10, 1997 berween Geversl Electvic Copinl Corporativa as Seoured Party and Ed Hanxlovan Coxl Co. 1ac. us Debror and doscribes coflateral
in which Debior has granted Secured Pary a security imerest ir. connection with the Indebedness (a8 defined in the Sceurity Agresment) including withowt
limitauon thas corten Tustatiment Nats dated Ocrober 10, 1997 in the aggregate sum of $ 7552180.00.

Year/Model Serial Number Descripiion

1996 RSC 75512 Euclid end dump ouck

Equipment immedistely lised above is locued ar ROUTE 2-BOX 230, MORRISDALE, PA 16858

SECURED PARTY: DEBTOR:

Cenernl Elcetric Capital Corporaton Ed Hanslovan Coal Co. Inc.

%&m@«, . o O, HNgiiilnn S

Title: PM!
Dae: 127£23/7 7 Due_Qctober 10, 1997




MODIFICATION AGREEMENT
GE Capital Account No.
6048055-004

THIS MODIFICATION AGREEMENT ("Modification Agreemen ") is made
and entered into as of this 11th day of January, 2000, by and between
GENERAL ELECTRIC CAPITAL CORPORATION ("GE Capital *), a New York
corporation with a place of business at 44 Old Ridgebury Road, Danbury, CT
and Ed Hanslovan Coal Company. Inc. ( “Customer”) a Pennsylvania
Corporation, with a place of business at Route 2 Box 230, Morrisdale, PA 16858.

RECITALS

WHEREAS on or about Qctober 10, 1997, GE Capital‘ioahed Debtor the
Principal sum of Seven Hundred Fifty Five Thousand Two Hundred Eighty Eight
and 00/100 Dollars ($755,280.00) (the “Principal Amount”) -

WHEREAS Debtor has requested that GE Capital modify its obligations
under the Note; ) -

WHEREAS GE Capital is willing t0 modify customer's obligations as
requested subject to the terms and conditions set forth herein.

NOW THEREFORE, in consideration of these premises and the
covenants contained herein and for other good and valuable consideration, the
_ receipt and adequacy of which the parties hereby acknowledge, the parties
hereby agree as follows: {

l ACKNOWLEDGMENTS, REPRESENTATIONS AND COVENANTS:
Debtor does hereby represent, acknowledge, warrant and covenant to GE
Capital that:

1) The recitals set forth above are true and accurate;

2) The Note and Security Agreement are duly executed, binding
obligations of Debtor and have not been terminated and the copies of same
attached hereto as Exhibits A and B, respectively, and made a part hereof are
true, complete and accurate copies of same; )

3) Debtor has adequate power and capacity to enter into this
Modification Agreement;

4) The entry into and performance by Debtor of his obligations ynder
this Promissory Note da not (i) violate any judgrment, order law or regulation
applicable to Debtor; or (ii) result in any breach of, constitute a default under or
result in the creation of any lien, charge, security interest or other encumbrance
upon any unit of Equipment pursuant {0 any indenture, security agreement, deed
of trust, bank loan or credit agreament ot other instrument (other than the
Security Agreement) to which Debtor is a party:
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5) There are no suits or proceedings pending or threatened in court or
pefore any regulatory commission, board or other administrative governmental
agency against or affecting Debtor, which will have a material adverse effect on
the ability of Debtor to fulfill its obligations under this Modification Agreement, the
Note or Security Agreement,

§) The financial statements of Debtor, heretofore delivered to GE
Capital accurately present the financial position of Debtor, as of the date of
delivery, and there has been no material adverse change in the financial
condition of Debtor since the date of such financial statements;

7) Debtor agrees that, notwithstanding any provision to the contrary
herein, it will continue to fulfill any and all of its duties and obligations under the
Note and Security Agreement, except as those duties and obligations are
modified by this Modification Agreement; -

8) As of the date hereof, there are Forty One (41) instaliments of
principle and interest of Thirteen Thousand Eight Hundred Forty One and 771100
Dollars ($13,841.77), followed by One (1) payment including the balance of all
remaining principal and accrued and unpaid interest; next due on December 1,
1699 which remain to be paid thereon. :

il MODIFICATION:

1) The payment schedule of the Note set forth above beginning as of
the date hereof is hereby rnodified as follows:

(a) Forty (40) instaliments of principle and interest of Fourteen {

Thousand Twenty Six and 65/100 Dollars ($14,026.65), followed by

One (1) instaliment of Fourteen Thousand Twenty Nine and 26/100
Dollars ($14,029.26) next due on February 1, 2000 which remain to
be paid thereon

Followed by One (1) final payment which is to include ail remaining principal and
interest outstanding to be paid thereon.

2) The Security Agreement is hereby madified, as necessary, to
incorporate the modifications in the Note set forth herein.

i REMAINING TERMS TO CONTINUE IN EFEECT

1) Exceptas expressly modified herein, conditions and terms of the
Note, and Security Agreement chall continue in full force and effect in
accordance with their original terms and conditions.

~2) Al Exhibits referenced herein and attached hereto are incorporated
herein by reference.

3) If this Modification Agreement is deemed unenforceable in any
respect, then and in such case the parties agree that the Note and Security
Agreement shall be enforceable in accordance with their original terms and
conditions as if this Modification Agreement had never been executed.
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4) Itis the intention of the parties hereto to comply with all applicable
usury laws; accordingly, it is agreed that, notwithstanding any provision to the
contrary in this Modification Agreement, the Note or Security Agreement, in no
event shall any of the foregoing require the payment or permit the collection of
interest in excess of the maximum amount permitted by applicable law. If any
such excess interest is contracted for, charged or received thereunder, or in the
event that all of the Account Balance shall be prepaid, so that under any of such
circumstances the amount of interest contracted for, charged or received under
this Modification Agreement, the Note or Security Agreement shall exceed the
maximum amount of interest permitted by applicable law, then in such event (a)
the provisions of this Section shall govern and control, (b) neither ‘Debtor nor any
other person or entity now or thereafter liable for the payments shall be obligated
ta pay the amount of such interest to the extent that it is in excess of the '
, maximum amount of interest permitted by applicable law, (c) any such excess
- which may have been collected shall be either applied as-a credit-against the
then unpaid Account Balance or refunded to the party having paid same, atthe
option of GE Capital , and (d) the effective rate of interest shall be automatically
reduced to the maximum lawful contract rate allowed under applicable law as
now or hereafter construed by the courts having jurisdiction thereof. -

5) Any payment received from Debtor may be applied by GE Capital at
any time against any obligation due and owing by Debtor under the Note or
Security Agreement, in GE Capital 's sole discretion, notwithstanding any
statement appearing on or referred to in any remittance from Debtar or any prior
application of such payment. Inthe event any bankruptcy praceedings are
instituted by or against Debtor under any applicable bankruptcy law within 90
days after receipt by GE Capital of any such payment, such payment shall be
deemed applicable to unpaid obligations then due thereunder in the inverse
order of maturity. . ‘

6) Debtor hereby certifies, agrees and acknowledges that the
Equipment is installed and fully operational and is now and will continue to be
used and in the conduct of Debtor's business.

7) This Agreement shall be binding upon and shall inure t0 the benefit of

all the parties hereto and their respective administrators, SUCCESSOrs
and permitted assigns.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement and have caused this Agreement to be executed by their respective’
duly authorized representatives as of the day first above-written.

DEBTOR:

Ed Hanslovan Coal Company, Inc.
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orvistale, PA 18833 ,
Dantor nawma (last nama first i individual) and mailing addrass:
12

Dobrser name (last name first i1 individual) and mailing address:

- n

\L

Secured Partylies) nemes(s) {tast name first # individugl) and address
for sscuity intarest information:

Genetal Flectric Capital Cofporation

11550 Century Blvd., St2. 111
Cinginnatd, gu 45246

il 2

Assigneeis) of Sacured Party namels) (last nama tirst it individual) and
gddress for security imterest inigrmason: K

12
Spacial Types of Parties (check it agpiicsble): :
[ The terms “Debior™ and ~Secured Party” mean "Lessee” and *Lessar,”
respectively. ot
1 The wrme “Delror ™ and *Secursd Party” mean “Cansignee” and
Consignor,” respactively.

[ Debtor is & Transmitting Unility.

SECURED PARYY SIGNATURE(S)

Thiz statament i filed with unly the Secured Party's signature to perfect
a gecurity interess in collzieral {check applicable box{es))-

a. [ acquired after & change of name, identity or comordre structure of
the Debiox.

u. 1 as ™ which the filing Yas lzpsed.

¢. already subject m 3 sacurity=interest in another colnty in Pannsylvania-
Clwhen the collateral was meved tu this county.

Ciwhen the Debitor’s residence or place 0f DusIness was

this county. '

o, alresdy subject 10 8 security inverest in anuther juristfiction-
Cwhen tha collataral was maved 10 Pepnsylvonia.
Clwhen the Dabrtor's location was moved w0 Penagylvenid.

moved to

ATPIR IR IR SO B LY UYL Wy IV, SLLIY RS W3 W< §

{MPC Q vead instructions m
revettn__ i A befare completing

 Optiunat Special Wentteatan L e

- ~40 & befure completing_____———o—"
[Filing No. (stamped by fing offices): " Daw, Time, Filing Office {smped by Thing officec-
File = p-4947n _ Date _October 21, 1997

Docket # 16-106-05 Time 2:00 vm
Cleartield County vrothopocary 0f£fice 5
This Financing Statement is presenred for filing pursupot 1 the Unitorm Commarcial Code,
and is o be filed with the (check applicable hax):
[ Secretary of the ith. .
5me of CTear?.ield county, PA County. |
" [ roal estate reconds of County. 6
Mumber of Additional Shests (f any): 1
Opuonal Special Kentificatian (Vax, 10 characters): 8
— .+ . COURTERAL
wentify collateral by item and/or type:
One (1) 196% fuclid End Dume Truck, Model RSO
- Serial Xo. ?551}. 'f'
/’
[7 (chieck onty if dasired) Progucts of the collateral are also covered. )

a ) crops growing or to be grown ot - . o
p.0 gnndswhichnumwhacnmeﬂnureson- ‘ '
c. O] minerals or the fike (including ol and gas) 88 extracted

o-
4 O accounts resulting from the sale of minerals of e fke {inchuding ol and gas) ot the weliheed or
minehaad on - {

Wdentify related rant estats, it apgiicatie: The collateral is, of meludes (chack appropriate box{es))-

tho following real estate:

Streot Addrass:
Descrited at: Book of {chack ong) O Deeds {1 Mortgages, a1 Page(s) —
for Launty. Uniform Parcel \dentifier

[ Destribed on Additianel Sheet,
glma of recard owner (eayicdd {nlv if no Debter has an interest of recprdh,
i . - — e . S ]

"TEBTUR SIGNATURE(S]

Debtor Signature(s).

ICSJ' /“(M-«/&N‘“_"'gi—ﬁ !

o [ which is procesds of the collateral descrined in biock 9, 1n which a
sacurity interest was previausly perfectad {alep describe proceeds in
biock. 8. 1t gurthasad with, cash proceeds and ot adequately
vascribed on the orginal finanting statemand. ~ 7 e

ol

Seeurad Party Sienutupe{s)
{required only & boxtes} iz checked above):

1a
Qo s i =S
mn" “ECE“'T m T Torrabt SRR -

General Electric Capital Corporation
11590 Century Blvd., Ste. 111
Cincinnati, OH 45246

4

TIANDARD FORM - FORM UCC-1 17 -89
sppreved by Seeretary of Commonweaith of Pannaytvania

e

FILING QFPICE ACKNOQWLEDGEMENT - County anly.

AKQRDER PO
llt!htrc.

mubnmtwndthispalnmﬂunnpammntomem

AND!
N A -17“
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SCHEDULE A

TO UCC FINANCING STATEMENT
Naming General Electrie Capital Corparation as Secured Party
and Ed Hanslovan Coal Co,, Inc. as Debtor

[V A VR SV VIR e

Year Manufacrurer Serial Namber Modedl and Tvpe of Equipment
1996 Euelid 75512 R90 end dump truck

and including all additions, artachments, azcessories and acezssions thereto, and sy and al} substitsgons. replacements or cxchanges therefor. and all
insurance and/or other proceeds thereof
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (the “Mortgage”) is made
this __ day of August, 2002, by Edward Hanslovan and Mary Hanslovan (the
“Mortgagors”), in favor of General Electric Capital Corporation, whose principal business
address is 44 Old Ridgebury Road, Danbury, Connecticut 06801 (“GE Capital” or the
“Mortgagee”).

WITNESSETH:

WHEREAS, GE Capital has agreed to (i) amend and restructure the outstanding
obligations of Ed Hanslovan Coal Company, Inc. (“Debtor”) of which the Mortgagors are
principals, under, among other things, that certain Master Lease Agreement dated April 5,
1996, that certain Installment Note dated October 10, 1997, and that certain Master Security
Agreement, dated October 10, 1997, and (ii) forego immediate enforcement of those certain
Individual Guaranties exccuted by each of the Mortgagors and dated March 7, 1996 (the
foregoing instruments shall hereinafter be collectively referred to as the “Secured
Obligations™). To secure performance of all obligaticns of the Mortgagors to the Mortgagee
hereunder and under each of the Secured Obligations, the Mortgagors hereby mortgage to the
Mortgagee:

ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and
improvements thereon erected, situated, lying and being known as
more particularly described in Exhibit “1” attached hereto and incorporated by reference;

3

TOGETHER with all and singular the tenements, hereditaments, and appurtenances
thereunto belonging, or in any wise appertaining, and the reversion or reversions, remainder
and remainders; and also all the estate, right, title, interest, property, possession, claim and
demand whatsoever, in law and in equity, of the Mortgagors, of, in and to the same and every
part and parcel thereof, with appurtenances, including all fixtures affixed to the same or
intended so to be, and also, all machinery, equipment, improvements and personal property
now in or upon or which may hereinafter be installed in or affixed to the same, to the extent
the foregoing relate to or are necessary for the complete and comfortable use, enjoyment,
maintenance, operation or occupancy thereof, including, but not limited to, furnaces, boilers,
oil burners, radiators and piping, heating system, clectrical system, panel boards, plumbing
and bathroom fixtures, air conditioning, sprinkler systems, wash tubs, sinks, gas and electric
fixtures, stoves, ranges, awnings, SCreens, window shades, refrigerators, kitchen cabinets,
plants and shrubbery, as to which this Mortgage constitutes a security agreement (the
“Property”);

TOGETHER with all the right, title and interest of the Mortgagors in and to all
streets, roads and public places, opened or proposed, adjoining the Property, and all
easements and rights-of-way, public or private, all sidewalks and alleys, and all strips and
gores of land now or hereafter used in connection with the Property;



TOGETHER with the rents, issues and profits arising or issuing from the Property or
the improvements thereon as further security for the payment of the Secured Obligations of
the Mortgagors, and the Mortgagors grants to the Mortgagee the right to enter upon and to
possession of the Property for the purpose of collecting the same and to let the Property or
any part thereof, and to apply the rents, issues and profits, after payment of all necessary
charges and expenses, on account of the Secured Obligations as hereinafter provided;

TOGETHER with any and all awards, damages, payments, judgments, settlements
and other compensation, including without limitation, insurance proceeds, and any and all
causes of action, claims therefor and rights thereto, which may result from (i) taking or injury
by virtue of the exercise of the power of eminent domain, (ii) a lawsuit or other legal

proceeding, or (iii) any damage, injury or destruction in any manner caused to the Property
or the improvements theéreon, or any part thereof;

TOGETHER with all the estate, right, title, interest, property, possession, claim and
demand whatsoever of the Mortgagors, in law as well as in equity, of, in and to the same and
every part and parcel thereof with the appurtenances;

TOGETHER with all other assets and personal property of the Mortgagors relating
to, or used in the operation of, the Property, including without limitation, all accounts, goods,
fixtures, inventory, equipment, chattel paper, documents instruments and general intangibles
(as such terms are defined in the Uniform Commercial Code), whether now owned or
hereafter acquired;

AND ALSO, all proceeds of the foregoing-

ALL of which property and rights therein described above being hereinafter
collectively referred to as the “Premises’”. '

TO HAVE AND TO HOLD, the above granted and described Premises unto the

Mortgagee, its successors and assigns, to its and their own proper use, benefit and behoove
forever.

This Mortgage further creates a security interest in the fixtures included i the
Premises and constitutes a security agreement and financing statement under the Uniform
Commercial Code. The Mortgagors shall execute, file and refile such financing statements
or other security agreements as the Mortgagee shall require from time to time with respect to
such fixtures and other personal property and assets included in the Premises. The
Mortgagors hereby authorizes the Mortgagee to file such financing statement or statements
and any amendments thereto pursuant to said Uniform Commercial Code, without the

signature of the Mortgagors, as the Mortgagee may deem necessary to perfect such interest
or right in 1ts favor.

PROVIDED ALWAYS, and these presents are made upon this express condition,
that if the Secured Obligations shall be duly paid or performed as and when the same shall



become due and payable or be required to be performed, then these presents and the estate
hereby granted shall cease, terminate and be void.

L REPRESENTATIONS AND WARRANTIES OF THE MORTGAGOR.

The Mortgagors hereby represent and warrant to the Mortgagee as follows:

A. ORGANIZATION, POWER AND QUALIFICATION;
AUTHORIZATION OF AGREEMENT

(a) The Mortgagors have all requisite authority to own and operate their properties
and assets. '

(b)  The Mortgagors have full power and authority to execute, deliver and perform
any action or step which may be necessary to carry out the terms of this Mortgage and this
Mortgage is legal, valid and binding obligations on the Mortgagors enforceable In
accordance with its terms, subject to any applicable bankruptcy, insolvency, general equity
principles or other similar laws affecting the enforcement of creditors’ rights generally.

B. NO LEGAL BAR. The execution, delivery and performance of this
Mortgage will not (i) violate any provision of any existing law, statute, rule, regulation or
ordinance, (ii) conflict with, result in a breach of or constitute a default under (a) the
certificate of formation or operating agreement of the Mortgagors, (b) any order, judgment,
award or decree of any court, arbitrator, or governmental authority, bureau or agency, or (c)
any mortgage, indenture, lease, contract or other agreement or undertaking to which the
Mortgagors are a party or by which the Mortgagors or any of its properties or assets may be
bound, or (iii) result in the creation or imposition of any mortgage, security interest,
restriction, lien or other encumbrance upon or with respect to any property or asset now
owned or hereafter acquired by the Mortgagors, other than in favor of the Mortgagee.

C. CONSENT. No consent, license, permit, approval or authorization of,
exemption by, notice to, report to, or registration, filing or declaration with any person or
governmental authority, bureau or agency is required in connection with the execution,
delivery, performance or validity of the Mortgage or the transactions contemplated thereby.

D. COMPLIANCE WITH LAW. The Mortgagors are not in violation of any
applicable law, rule, regulation, statute, ordinance, or any order, judgment, award or decree
of any court, arbitrator, or governmental authority, bureau or agency, the violation of which
would have a materially adverse effect on the business, assets, labilities or financial
condition of the Mortgagors.

=

E. NO DEFAULT. The Mortgagors are not in default in any material respect in
the payment or performance of any of its obligations or in the performance of any mortgage,
indenture, lease, contract or other agreement or undertaking to which it is a party or by which
it or any of its properties or assets may be bound, and no default or event of default has
occurred and is continuing. The Mortgagors are not in default under any order, award or




decree of any court, arbitrator or governmental authority, bureau or agency binding upon or
affecting it or by which any of its properties or assets may be bound or affected, and no such

order, award or decree, if any, materially adversely affects the ability of the Mortgagors to
carry on its business as presently conducted or to perform its obligations hereunder.

F. NO LITIGATION. No litigation, investigation or proceeding of or before
any court, arbitrator or governmental authority, bureau or agency is currently pending, nor, to
the knowledge of the Mortgagors, threatened, against the Mortgagors or any of the
Mortgagors® properties and revenues which, if adversely determined, would materially
adversely affect the ability of the Mortgagors to carry on its business as presently conducted
or to perform its obligations hereunder.

G. NO BURDENSOME RESTRICTIONS. The Mortgagors are not a party to

nor is bound by any contract or agreement or instrument nor subject to any restriction
materially and adversely affecting the business or financial condition of the Mortgagors.

H. TAX RETURNS AND PAYMENTS; FINANCIAL STATEMENTS.

1. All federal, state and other tax returns of the Mortgagors required by
law to be filed have been duly filed or extensions obtained, and all federal, state and other
taxes, assessments and governmental charges or levies upon the Mortgagors or any of its
properties, income, profits or assets which are due and payable have been paid, except such
tax returns the nonfiling of which, and such taxes the non-payment of which, would not have
2 material adverse effect upon the business, assets, liabilities or financial condition of the
Mortgagors and except for such taxes and assessments which the Mortgagors are disputing in
good faith and for which the Mortgagors has established adequate reserves on its books for

the payment of such disputed taxes or assessments in accordance with generally accepted
accounting principles.

2. All financial statements and financial information provided to the
Mortgagee by or on behalf of the Mortgagors fairly present the financial position and results
of operations of the Mortgagors on the dates and for the periods then ended and show all
direct liabilities and all known contingent liabilities of a material nature.

3. Since the date of the most recent financial statement provided to the
Mortgagee by or on behalf of the Mortgagors, no material adverse change has occurred in the
business, assets, liabilities, financial condition, results of operations or business prospects of
the Mortgagors, and no event has occurred or failed to occur which has had or is likely to
have a material adverse effect on the business, assets, labilities, financial condition, results
of operations or business prospects of the Mortgagor.

I FINANCIAL CONDITION.

[ The Mortgagors are now, and after giving effect to the transactions
contemplated hereby will be in, a financially solvent condition; the execution and delivery of
this Mortgage does not constitute a “fraudulent conveyance” or “fraudulent transfer” within



the meaning of any applicable federal or state statute; and no bankruptcy or insolvency
proceedings are presently pending by or against the Mortgagors.

2. No fact is known to the Mortgagors which has had or is likely in the
future to have (so far as Mortgagors can reasonably foresee) a materially adverse effect upon
the Mortgagor’s business, assets, liabilities, condition, financial or otherwise, or results of
operations that has not been set forth in the financial statements furnished to the Mortgagee
or other reports or other papers or data otherwise disclosed in writing to the Mortgagee.

3. The Mortgagors do not intend to, nor does the Mortgagors believe that
it will incur debts beyond its ability to pay such debts as they mature. The cash available to
the Mortgagors are anticipated to be sufficient to pay all amounts on or in respect of debt of
the Mortgagors when such amounts are required to be paid.

4. The Mortgagors does not believe that final judgments against it in
actions for money damages will be rendered at a time when, or in an amount such that, the
Mortgagors will be unable to satisfy any such judgments promptly in accordance with their
terms (taking into account the maximum reasonable amount of such judgments in any such
actions and the earliest reasonable time at which such judgments might be rendered). The
cash available to the Mortgagors after taking into account all other anticipated uses of the
cash of the Mortgagors are anticipated to be sufficient to pay all such judgments promptly in
accordance with their terms.

J. WARRANTY OF TITLE. The Mortgagors are lawfully seized of an
indefeasible estate in fee simple in the Premises, subject only to those exceptions (the
“Permitted Encumbrances”) set forth in that certain Title Insurance Commitment issued in
connection with this Mortgage, as delivered to the Mortgagee and endorsed on the date
hereof, which is incorporated herein by reference, and the Mortgagors will warrant and
forever defend the title thereof unto the Mortgagee against all lawful claims whatsoever.

K. ACCURACY AND COMPLETENESS OF INFORMATION. All written
information, reports and other papers and data furnished to the Mortgagee by the Mortgagors
were, at the time the same were so furnished and remain, as of the date hereof, complete and
correct in all material respects and did not and do not contain any untrue statement of fact or

omit to state any material fact necessary in order to make the statements and information
contained therein not misleading.

L. COVENANTS OF THE MORTGAGOR.

The Mortgagors hereby covenant and agree with the Mortgagee, until the Securcd
Obligations are performed and paid in full, as follows:

A. PAYMENT OF SUMS SECURED. The Mortgagors will pay the
indebtedness as herein before provided. This Mortgage shall remain in full force and effect
until the Secured Obligations and all other obligations under this Mortgage are fully and
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indefeasibly paid and the performance obligations of the Mortgagors to the Mortgagee under
the Loan Documents and this Mortgage have been satisfied in full.

B. INSURANCE.

1. The Mortgagors shall (a) keep in effect or cause to be kept in effect
upon the Premises for the benefit of the Mortgagee insurance against loss or damage by fire
and all other risks embraced within “all risk” and “extended coverage” including, but not
limited to, vandalism and malicious mischief endorsements, in such amount, by such
insurers, and containing such provisions as the Mortgagee may reasonably require, but in no
event less than the replacement value of all improvements on the Premises, and (b) obtain or
cause to be obtained public liability insurance in such minimum amounts and with such
insurance companies as are reasonably satisfactory to the Mortgagee, but in no event less
than $1,000,000 per occurrence. -

2. Any insurance required pursuant to this Mortgage shall be so written or
endorsed as to (a) name the Mortgagee as an additional insured, (b) contain the standard
(non-contributing) mortgagee endorsement in favor of the Mortgagee as second mortgagee,
(c) shall not contain any “co-nsurance provisions”, (d) shall be obtained from insurers which
are reasonably satisfactory to the Mortgagee, and (e) with respect to insurance against loss or
damage to property, name the Mortgagee as a “|oss payee” and make losses payable to the as
Second Mortgagee. The Mortgagors shall pay the premiums on the policies of all insurance
required pursuant to this Mortgage as they become payable and shall deliver to the
Mortgagee certificates of insurance and evidence of payment of all premiums, and, if
requested by the Mortgagee, the original policies of property insurance and, if required, flood
insurance, and certificates evidencing public liability insurance. All insurance shall provide
that the Mortgagee is the Certificate Holder and the Mortgagors shall provide all such
Certificates to the Mortgagee. Notwithstanding the foregoing, a mortgagee with a lien
against the Premises senior in priority to this Mortgage (“Senior Mortgagee™) shall have
superior rights to insurance up to the amount of the Senior Mortgagee’s mortgage.

3. All renewal or replacement policies shall be delivered by the
Mortgagors, premiums paid, to the Mortgagee at least thirty (30) days before the expiration
of the expiring policies. Each insurance policy shall provide that the Mortgagee shall be
furnished with not less than thirty (30) days’ prior written notice before any termination,
cancellation, non-renewal or reduction in scope becomes cffective as to the Mortgagee. If
the Mortgagee becomes the owner of the Premises or any part thereof by foreclosure or
otherwise, such policies shall become the absolute property of the Mortgagee.

C. DAMAGE. DESTRUCTION AND CONDEMNATION. If the Premises or
any part thereof shall be damaged or either partially or totally destroyed, or if title to or the
temporary use of the whole or any part of the Premises shall be taken, condenmed or
purchased under threat of condemnation by a competent authority for a public use or
purpose, the Mortgagee shall be entitled to receive and shall receive any and all insurance
proceeds or condemnation awards with respect thereto (hereinafter, the “Proceeds”), subject,




however, to the rights of any Senior Mortgagee. The Mortgagee shall have the right to
participate in the defense of any condemnation action and the valuation of the Premises in
connection therewith. So long as no Event of Default shall have occurred and be continuing
hereunder, the Mortgagee shall remit such Proceeds to the Mortgagors to restore, replace or
repair the Premises; provided, however, that if an Event of Default shall have occurred and
be continuing hereunder, the Mortgagee shall have the right, in its sole and absolute
discretion, to determine whether to apply such Proceeds to prepay the principal, interest and
other charges on the Secured Obligations or to remit such Proceeds to the Mortgagors to
restore, replace or repair the Premises. In any case in which Proceeds (and such additional
funds) are to be applied to restore, replace or repair any part of the Premises, such

restoration, replacement or repair shall in any event be subject to the satisfaction of the
following conditions:

1. The Mortgagors shall submit or cause to be submitted to the Mortgagee
for its approval, an estimate of the cost of restoration, replacement or repair of the Premises,
accompanied by an architect’s certification as to such costs and final plans and specifications
with respect thereto. All buildings and improvements so restored, replaced or repaired shall
be of substantially the same character and value as the buildings and improvements prior o
such damage or destruction and shall be suitable for the purposes for which they were
originally erected. The Mortgagors shall furnish the Mortgagee with evidence reasonably
satisfactory to the Mortgagee that all buildings and improvements so restored, replaced
and/or repaired and their contemplated use fully comply with all zoning and building laws,
ordinances and regulations, and with all other applicable federal, state or local laws and
requirements.

2. If at any time the estimated cost of restoration, replacement or repair
shall exceed the Proceeds available therefor, the Mortgagors shall escrow additional monies
with the Mortgagee in an amount equal to such excess estimated cost.

3. Each disbursement of the Proceeds during the course of restoration,
replacement or repair shall be subject to receipt by the Mortgagee of a requisition signed by
the Mortgagors stating (a) the requisition number, (b) the name and address of the person or
entity to whom payment is to be made, or if the payment is to be made to the Mortgagors for
a reimbursable advance, the name and address of the person or entity to whom the advance
was made together with proof of payment by the Mortgagors, and (c) that each obligation
for which payment is sought is unpaid or unreimbursed and has not been the basis of any
previously paid requisition. Each requisition shall be accompanied by (1) an approved
certification by a licensed A.LA. architect reasonably acceptable to the Mortgagee as to the
cost of materials furnished and work done and evidence that such work and materials are free
and clear of liens, (ii) if requested by the Mortgagee, an updated title insurance endorsement
as of the date of each such disbursement insuring the continued validity and priority of this
Mortgage and (iii) such other documents, certificates or instruments as the Mortgagee shall
reasonably require. No payment made prior to the final completion of work shall exceed
90% of the value of the work performed or materials furnished and incorporated into the
Premises from time to time, and at all times the undisbursed balance of said Proceeds



(together with the additional security referred to in the preceding paragraph) shall be at least
sufficient to pay for the cost of completion of the work, free and clear of liens. Said
Proceeds are to be released not more than once a month, and the disbursement of said
Proceeds shall be subject to such other provisions and safeguards as the Mortgagee then

requires in connection with construction loans for similar projects. The administration of
such provisions shall be at the sole cost and expense of the Mortgagor.

4. Final payment shall be made upon receipt by the Mortgagee of a
certification by a licensed A.LA. architect reasonably acceptable to the Morigagee as to
completion in accordance with the approved plans and specifications and, if requested by the
Mortgagee, the issuance to the Mortgagee of a title policy endorsement reasonably

satisfactory to the Mortgagee insuring the continued validity and priority of this Mortgage as
a mortgage lien. '

5. All costs and expenses incurred by the Mortgagee in disbursing said
funds shall be paid for by the Mortgagors and may be deducted by the Mortgagee from the
funds to be so advanced for such restoration, replacement or repair.

6. Nothing herein shall be construed to require the Mortgagee to advance
any sums for any such restoration, replacement or repair beyond the amount of the Proceeds
actually received by the Mortgagee and set aside for such purpose less the amount of the
Mortgagee’s costs and expenses referred to above.

7. The Mortgagors shall promptly notify the Mortgagee of any damage,
destruction or institution of any proceedings for the condemnation or taking, by powers of
eminent domain or purchase under threat thereof, of the whole or any part of the Premises.

8. Prior to an Event of Default, the Mortgagors shall adjust any insurable
loss and settle any condemnation proceedings, provided the Mortgagors shall have obtained
the prior written consent of the Mortgagee thereto which shall not be unreasonably withheld
or delayed. Following the occurrence of an Event of Default, the Mortgagee shall have the
exclusive right to adjust any insurable loss and settle any condemnation proceedings.

9. Any moneys released to the Mortgagors or paid or applied to the cost of
restoration, replacement or repair shall in no event be deemed a payment of the Secured
Obligations. The Mortgagee shall be under no obligation to question the amount of the
Proceeds and may accept the same in the amount in which the same shall be paid.

10.  Anything to the contrary herein contained notwithstanding, any
Proceeds paid over to the Mortgagee and not used for repair, replacement or restoration shall
be applied to pay any sums then due and owing to the Mortgagee with respect to the Secured
Obligations, and, subject to the rights of the holders (including the Mortgagee) of any
Permitted Encumbrances, any excess shall be paid over to the Mortgagor.

D. COMPLIANCE WITH LAWS. The Mortgagors shall comply in all material
respects with all applicable federal, state and local laws, rules, regulations, ordmances,
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building codes and orders in effect from time to time including, but not limited to, those
relating to the environment, the payment of taxes, assessments and other governmental
charges, zoning, and the use, occupancy, transfer or encumbrancing of the Premises the
failure to comply with which would result in a lien upon the Premises or otherwise impair the
value of the Premises. The Mortgagors additionally agrees to pay all costs required to
comply with any of the above conditions, and to indemnify and hold the Mortgagee harmless
against any loss, liability, cost or expense (including attorneys’ fees) arising out of or relating
to any proceeding instituted in connection with any alleged or actual violation of any of the
foregoing not caused by the Mortgagee.

E. TAXES AND OTHER CHARGES; MECHANICS’ LIENS. Except as
otherwise provided in this Section II(E), the Mortgagors shall pay all taxes, water and sewer
rents, fines, impositioris and other similar claims, liens and encumbrances assessed, or which
may be assessed, against the Premises or any part thereof, without any deduction or
abatement, not later than five (5) days before the same shall become due and payable and
shall simultaneously with each such payment, furnish to the Mortgagee receipts for the
payment thereof in full. The Mortgagors will pay, from time to time when the same shall
become due, all lawful claims and demands of mechanics, materialmen, laborers, and others,
which, if unpaid, might result in, or permit the creation of, a lien on the Premises or any part
thereof, or on the revenues, rents, issues, income and profits arising therefrom, and will do or
cause to be done everything necessary so that the lien hereof shall be fully preserved, at the
cost of the Mortgagors and without expense to the Mortgagee. If the Mortgagors shall in
good faith, and by proper legal action, contest any taxes, assessments, fines, impositions,
claims, liens, encumbrances or other charges, or the validity thereof, and provided no Event
of Default is then existing and continuing, then the Mortgagors shall not be required to pay
the same or to produce such receipts as long as such contest operates to prevent collections,
and is maintained and prosecuted with diligence and shall not have been terminated or
discontinued adversely to the Mortgagor. In addition to the foregoing, the Mortgagors will
pay when due and will not suffer to remain outstanding, any charges for utilities, whether
public or private, with respect to the Premises.

F. FURTHER ASSURANCES; FILING AND RECORDING.

1. The Mortgagors will, at its sole cost and expense, perform, execute,
acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages,
security agreements, assigniments, notices of assignment, financing statements, transfers and
assurances as the Mortgagee shall from time to time reasonably require, for the better
assuring, conveying, assigning, transferring and confirming unto the Mortgagee the property
and rights hereby conveyed or assigned or intended now or hereafter so to be, or which the
Mortgagors may be or may hereafter become bound to convey or assign to the Mortgagee,
for carrying out the intention or facilitating the performance of the terms of this Mortgage or
for filing, registering or recording this Mortgage and, on demand, will execute and deliver,
and hereby authorizes the Mortgagee and irrevocably appoints the Mortgagee as the agent
and attorney-in-fact of the Mortgagors to execute and file in its -own name or in the
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Mortgagor’s name, to the extent it may lawfully do so, all such documents, instruments,
certificates and financing statements.

2. The Mortgagors, forthwith upon the execution and delivery of this
Mortgage, and thereafter from time to time upon request by the Mortgagee, and as may be
required by law, will cause this Mortgage and any security instrument creating a lien or
evidencing the lien hereof upon the Premises and the fixtures thereon and each instrument of
further assurance to be filed, registered or recorded in such manner and in such places as may
be required by any present or future law in order to publish notice of and fully to protect the
lien hereof upon, and the interest of the Mortgagee in, the Premises and the fixtures thereon.

3. The Mortgagors will pay all filing, registration or recording fees, and
all expenses incident to the execution and acknowledgment of this Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the Premises-and the fixtures
thereon, and any instrument of further assurance, and all federal, state, county and municipal
stamp taxes and other taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of this Mortgage, any mortgage supplemental
hereto, any security instrument with respect to the Premises and the fixtures thereon or any
instrument of further assurance.

G. RIGHT TO REMEDY DEFECTS; INDEMNIFICATION. If the
Mortgagors shall at any time fail to pay any amount payable by it hereunder or fails to
comply with any provision of this Mortgage, the Mortgagee may, after reasonable notice to
the Mortgagors, pay such amount or comply with such provision and make such
expenditures, including reasonable counsel fees, in connection therewith and with enforcing
this Mortgage and for repairing, maintaining and preserving the Premises, for establishing,
preserving, protecting and restoring the validity and priority of the lien hereof, for obtaining
official tax searches of the Premises, for protecting and preserving any use being made of the
Premises now or hereafter and for advances to any trustee or receiver of the Premises, as-the
Mortgagee deems advisable; each amount so paid or expended, with interest at the rate then
in effect under the Secured Obligations plus four percent (4%) shall become part of the
Secured Obligations and be secured hereby; and the Mortgagors shall pay to the Mortgagee,
on demand, the amount of each payment or expenditure, with such aforesaid interest, but no
such payment or compliance by the Mortgagee shall constitute a waiver of the Mortgagor’s
failure so to do or affect any right or remedy of the Mortgagee with respect thereto. The
Mortgagors agrees to and does hereby indemnify the Mortgagee, its officers, directors,
cmployees, agents, affiliates and assigns and the Mortgagors shall hold the Mortgagee, its
officers, directors, employees, agents, affiliates and assigns harmless from and against any
and all losses, claims, damages or liabilities (including all costs, expenses and rcasonable
counsel fees incurred in investigating or defending such claim) suffered by the Mortgagee, its
directors, officers, employees, affiliates and agents and caused by, relating to, arising out of,
resulting from or in any way connected with any of the items enumerated in the immediately
preceding sentence, except to the extent resulting from the gross negligence or willful
misconduct of the Mortgagee or its agents.
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H. PRESERVATION OF THE PREMISES; LIENS AND
ENCUMBRANCES

1. The Mortgagors shall keep the improvements now or hereafter on the
Premises in good repair and condition, ordinary wear and tear excepted, and, with reasonable
diligence, shall repair, replace or rebuild any material part of the Premises which may be
destroyed by any casualty or become damaged, worn or dilapidated. The Mortgagors shall
make any repairs needed to immediately preserve the value of the Premises within thirty (30)
days after written notice thereof from the Mortgagee; provided, however, that in the event the
Mortgagors are diligently undertaking such repairs but same cannot be completed within said
30-day period, the Mortgagee shall extend said 30-day period for as long as the Mortgagors
and the Mortgagee shall agree is reasonably necessary in order to complete such repairs;
provided further, however, that the Mortgagee shall be under no obligation to extend said
period beyond ninety (90) days after the aforementioned written notice.

2. The Mortgagors shall not remove or demolish nor alter the design or
structural character of any building now or hereafter erected upon the Premises without the
prior written consent of the Mortgagee which consent shall not be unreasonably withheld or
delayed. The Mortgagee shall consent to such proposed structural change or alteration upon
receipt of (i) a certificate of the Mortgagors stating that no Event of Default then exists and 1s
continuing and (ii) evidence reasonably satisfactory to the Mortgagee to the effect that the
proposed structural change or alteration (upon completion) shall not diminish the value of the
Premises.

3. The Mortgagors shall not suffer or permit waste of the Premises and
shall cause the Premises to comply with all applicable building codes, ordinances, statutes
and regulations of all federal, state and municipal governmental authorities and agencies
having jurisdiction thereof, including but not limited to, all fire and safety codes.

4. The Mortgagors shall keep the Premises free of all mortgages, liens,
charges, encumbrances, attachments, levies, distraints, other judicial process and burdens of
every nature, except for Permitted Encumbrances.

L. NOTIFICATION. The Mortgagors shall notify the Mortgagee immediately
of (a) the occurrence or existence of any Event of Default, (b) the inception of any action,
suit, proceeding, inquiry or investigation at law or in equity before any court, public board or
body wherein an unfavorable decision, ruling or finding would, to the extent not covered by
insurance, have a material adverse effect upon the Premises, and (c) the occurrence of any
substantial loss, substantial damage, destruction, condemnation or taking of the whole or any
part of the Premises.

J. RIGHT TO INSPECT PREMISES AND BOOKS AND
RECORDS; APPRAISAL

11
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The Mortgagors shall permit the Mortgagee, by its duly authorized officers and agents
during normal business hours and upon reasonable written notice, to enter upon and inspect
the Premiscs and, to the extent and with such frequency as is reasonably required by the
Mortgagee, the books and records of the Mortgagor. The Mortgagee shall also have the
right, from time to time, upon reasonable notice to the Mortgagors, to conduct or cause to be

conducted an appraisal or appraisals of the Premises, the cost of which shall be paid by the
Mortgagor.

K. FINANCIAL STATEMENTS.

The Mortgagors will furnish the following information to the Mortgagee:

(1) Within 90 days after the end of each fiscal year of the Mortgagors,
financial statements on the form approved by Mortgagee and true, correct and complete
copies of the Mortgagors federal tax returns as filed;

(2)  Within 30 days after the end of each fiscal year of the Mortgagors, an
operating statement with respect to the Premises, on the form approved by the Mortgagee;

(3)  From time to time and promptly upon each request, such other reports
and information regarding the business, assets, liabilities, financial condition, results of

operation or business prospects of the Mortgagors as the Mortgagee may reasonably
requests;

(4)  Prompt notice of any material adverse change with respect to the
business, assets, liabilities, financial condition or tesults of operation of the Mortgagor.

In connection with the delivery of the tax returns which is referred to in clause
1 above, the Mortgagors shall also obtain and deliver to the Mortgagee an acknowledgment

of reliance, on the form approved by the Mortgagee from the independence certified public
accountant, if any, which prepares such tax returns.

L. FURTHER INDEBTEDNESS.

I. The Mortgagors shall not create, assume, incur, guarantee or in any

manner become liable, contingently or otherwise, in respect of any indebtedness for money
borrowed.

2. The Mortgagors shall not sell, transfer, assign, lease or otherwise
dispose of (whether in one transaction or a series of transactions) all or substantially all of its
assets (whether now owned or hereafter acquired).

3. The Mortgagors shall not guarantee, endorse, become surety for, or
otherwise in any way become or be responsible for, the obligations of any other person
whether by agreement to purchase the indebtedness of any other person, or agreement for the
furnishing of funds, directly or indirectly, for the purpose of payment of indebtedness of any

12



other person, other than endorsements of negotiable instruments for deposit or collection in
the ordinary course of its business.

M.  LEASES.

1. The Mortgagors shall not lease or sublease all or any portion of the
Premises or consent to the leasing, subleasing or assignment of any lease by any tenant of all
or any portion of the Premises, or consent to the amendment, modification or termination of
any lease with respect to the Premises, except for increases in rent, without the prior review
and express prior written consent, both as to the form and substance thereof, of the
Mortgagee, which consent shall not be unreasonably withheld or delayed.

2. All present and future lease of the Premises, or any part thercof, shall
be subordinate in all respects to the lien of this Mortgage. -

3. On or before January 31 of each year, the Mortgagors shall provide to
the Mortgagee a current, certified rent roll with respect to all tenants and other occupants of
the Premises. In addition, the Mortgagors shall provide to the Mortgagee, promptly upon
execution thereof, certified copies of all leases, and all amendments, modifications and
supplements to existing leases, entered into with respect to the Premises from and after the
date hereof.

N. NO DEDUCTION. The Mortgagors shall claim no deduction upon the
assessed value of the Premises on account of the monies owing to Mortgagee.

. INDEMNIFICATION

1. The Mortgagors hereby agrees to indemnify the Mortgagee, its directors,
officers, employees, affiliates and agents from and against any and all liabilities, suits,

‘obligations, fines, damages, penalties, claims, losses, costs, charges and expenses (including,

without limitation, reasonable architect’s, engineer’s, accountant’s, consultant’s and
attorneys’ fees and disbursements) (collectively, the “Losses”) which may be imposed upon,
incurred or asserted against the Mortgagee, its directors, officers, employees, affiliates and
agents by reason of: (a) any construction relating to the Premises; (b) any capital
improvements, other work or thing done in, on or about the Premises; () any use, non-use,
misuse, possession, occupation, alteration, repair, condition, operation, maintenance or
management of the Premises or any street, drive, sidewalk, curb, passageway or space
comprising a part thereof or adjacent thereto; (d) any negligence or willful act or omission on
the part of the Mortgagors, any lessee or any other occupant of the Premises or any agent,
contractor, servant, employee, licensee or invitee or any of them; (e) the claims of any lessee
or any party acting through or under any such lessee or otherwise arising under or as a
consequence of any lessec; (f) any accident, injury (including death) or damage to any person
or property occurring in, on or about any sidewalks, drives, curbs, passageways, streets,
spaces or alleys adjacent to or on the Premises; (g) any Event of Default; (h) any lien or
claim which may be alleged to have arisen on or against the Premises under any law or any
liability asserted against the Mortgagee with respect thereto; (1) any tax or other imposition,
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including, but not limited to, any imposition attributable to the execution, delivery, filing or
recording of this Mortgage or any other documents executed by the Mortgagors n
connection herewith; (j) any contest permitted pursuant to the provisions of this Mortgage or
the other Loan Documents; and (k) any and all violations of law, including, without
limitation, any and all federal, state and local laws, rules and regulations relating to the
environment, existing at the Premises. The foregoing indemnity shall not apply to Losses

resulting or arising from the gross negligence or willful misconduct of the Mortgagee.

2. The obligations of the Mortgagors under this Article IV shall not 1n any way
be affected or limited by the absence of any insurance, by the amount of any insurance policy
or by the failure or refusal of any insurance carrier to perform any obligation on its part
under any insurance policies. If any claim, action or proceeding is made or brought against
the Mortgagee or any of its directors, officers, employees, affiliates and agents, by reason of
any event as to which the Mortgagors are obligated to indemnify the Mortgagee or any of its
directors, officers, employees, affiliates and agents, then, upon demand by the Mortgagee,
the Mortgagors, at its sole cost and expense, shall resist or defend such claim, action or
proceeding in the Mortgagee’s, or any of its directors, officers, employees, affiliates and
agents, name, if necessary, by the attorneys for the Mortgagor’s insurance company or by
such attorneys as the Mortgagee shall approve in writing, which approval shall not be
unreasonably withheld or delayed. Notwithstanding the foregoing, the Mortgagee or any of
its directors, officers, affiliates, employees and agents may engage its own attorneys in its
reasonable discretion to defend it or to assist in its defense and the Mortgagors shall pay the
reasonable fees and disbursements of such attorneys.

IV. EVENTS OF DEFAULT.

The following shall constitute events of default under this Mortgage (each, an “Event
of Default”):

A. If any Event of Default or default shall occur under the terms of any of the
Secured Obligations.

B. If the Mortgagors shall default in the performance or observance of any
covenant, agreement or condition contained in this Mortgage and such default shall continue
for fifteen (15) days after notice thereof from the Mortgagee.

C. If any representation or warranty made by the Mortgagors in this Mortgage or
in any other Loan Document shall prove to have been false, incorrect or misleading in any
material respect on the date as of which made.

D. [f the Premises shall be sold, transferred, assigned or otherwise conveyed,
including without limitation, the entering into by the Mortgagors ol a long-tcrm lease of the
Premises, or if title to the Premises or any part thereof shall be transferred or conveyed to any
person, firm, corporation, trust, association or other entity, including without limitation, the

passing of title to, or possession of the Premises by, a receiver, trustee or assignee for the
benefit of creditors.

14
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E. If any default shall occur under the terms of any of the Permitted
Encumbrances.
F. If a default or event of default occurs under a mortgage that is prior or

subordinate to the lien of this Mortgage, including without limitation, if any mortgagee
claims a right to possession or commences a foreclosure action.

G. (i) The Mortgagors shall commence any Case, proceeding or other action (A)
under any existing or future law of any jurisdiction, domestic or foreign, relating to
bankruptcy, insolvency, reorganization or relief of debtors, seeking to have an order for relief
entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition
or other relief with respecfto it or its debts, or (B) seeking appointment of a receiver, trustee,
custodian or other similar official for all or any substantial part of its assets, or (ii) the
Mortgagors shall make a general assignment for the benefit of creditors; or (iii) the
Mortgagors shall commence, or there shall be commenced against the Mortgagors, any case,
proceeding or other action of a nature referred to in clause (i) above which (A) results in the
entry of an order for relief of any such adjudication or appointment or (B) remains
undismissed, undischarged or unbonded for a period of sixty (60) days; or (iv) there shall be
commenced against the Mortgagors any case, proceeding or other action seeking issuance of
a warrant of attachment, execution, distraint or similar process against all or any substantial
part of its assets, which results in the entry of an order for any such relief which shall not
have been vacated, discharged, or stayed or bonded pending appeal within sixty (60) days
from the entry thereof; or (v) the Mortgagors shall take any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clauses
(), (ii), (iii) or (iv) above; or (v) the Mortgagors shall generally not, or shall be unable to, or
shall admit in writing its inability to, pay its debts as they become due.

H. The Mortgagors shall (i) default in any payment with respect to any
indebtedness for money borrowed, whether from the Mortgagee or any other lender, beyond
the period of grace, if any, provided in the instrument or agreement under which such
indebtedness was created; or (ii) default in the observance or performance of any other
agreement or condition relating to any such indebtedness or contained in any instrument or
agreement evidencing, securing or relating thereto, or any other event shall occur, the effect
of which default or other event is to cause, or to permit the holder of such indebtedness (or a
trustee or agent on behalf of such holder) to cause, with the giving of notice if required, such
indebtedness to become due prior to its stated maturity. In addition, the Mortgagors
acknowledges and agrees that any Event of Default hereunder or under any other Loan
Document shall be an event of default under and with respect to all other indebtedness,
whether actual or contingent, of the Mortgagors to the Mortgagee.

L. A final judgment shall be entered against the Mortgagors by any court for the
payment of money which, together with all other outstanding judgments against the
Mortgagors, exceeds fifty thousand dollars ($50,000) in the aggregate, which judgment is not
fully covered by insurance, or a warrant of attachment or execution or similar process shall
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be issued or levied against property of the Mortgagors which, together with such other
property subject to such process, exceeds in value fifty thousand dollars ($50,000) in the
aggregate and, if within sixty (60) days (ten (10) days if such aggregate amount exceeds one
hundred thousand dollars ($100,000)) after the entry, issue or levy thereof, such judgment,
warrant or process shall not have been discharged or stayed pending appeal, or, if within
sixty (60) days (ten (10) days 1if such aggregate amount exceeds one hundred thousand
dollars ($100,000)) after the expiration of any such stay, such judgment, warrant or process
shall not have been discharged.

J. The Mortgagors shall enter into any junior financing of the Premises without
the prior written consent of the Mortgagee.

V. REMEDIES.

In case one or more Events of Default shall have occurred, the Moftgagee shall have
the following rights and remedies:

A. The Mortgagee may declare all amounts outstanding (with accrued interest
thereon) and all other amounts owing to it under the Secured Obligations to be immediately
due and payable, whereupon the same shall become due and payable forthwith without
presentment, demand, protest or other notice of any kind, all of which are hereby expressly
waived by the Mortgagor.

B. To take any action at law or in equity to collect the payments due under the
Secured Obligations secured hereby or to enforce the performance and observance of the

obligations, agreements and covenants of the Mortgagors contained in this Mortgage and the
other Loan Documents.

C. Enter into possession of the Premises and employ watchmen to protect the
Premises from injury.

D. To institute an action of mortgage foreclosure, or take other action as the law
may allow, at law or in equity, for the enforcement of this Mortgage, and proceed therein to
final judgment and execution for the entire unpaid balance of the Secured Obligations,
including costs of suit, interest and reasonable attorneys’ fees. In case of any sale of the
Premises by virtue of judicial proceedings, the Premises may be sold in one parcel and as an
entirety or in such parcels, manner or order as the Mortgagee in its sole discretion may elect.
The failure to make any tenants parties defendant to a foreclosure proceeding and to
foreclose their rights will not be asserted by the Mortgagors as a defense in any proceeding
instituted by the Mortgagee to collect the Secured Obligations secured hereby or any
deficiency remaining unpaid after the foreclosure sale of the Premises. Notwithstanding
anything herein to the contrary, the Mortgagors shall continuc to be responsible for the
payment of taxes, insurance and all other amounts payable with respect to the Premises until
title to the Premises shall be conveyed at a sheriff’s sale or other similar proceeding.
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E. If the Event of Default relates to the payment of any tax, assessment, water or
sewer rent or governmental charge, or the payment of a premium for insurance, or the
obligation to keep the Premises in satisfactory repair and condition, or to otherwise preserve
the security of this Mortgage, then the Mortgagee, in addition to or in lieu of exercising any
other rights which it may have hereunder or under any other document executed in
connection with any Secured Obligations secured hereby, may pay the tax, assessment, water
or sewer rent, governmental charge, insurance premium, or the cost of placing the Premises
in satisfactory repair and condition, or the cost of otherwise preserving the security of this
Mortgage, and the amount $o paid shall be added to the moneys owing on the Secured
Obligations and shall be secured hereby and shall be due and payable on demand with

interest equal to the prevailing interest rate under the Secured Obligations plus four percent
(4%). -

F. Upon the occurrence of any Event of Default, the Mortgagee is hereby
empowered and appointed attorney-in-fact of the Mortgagors to enter upon and take
possession of the Premises and rent the same, either in its name or in the name of the owner
of such property, and to demand, collect and receive from the tenants, lessees or other
occupants then in possession of the Premises or any part thereof, the rents, issues and profits
as they become due as well as all past due rents, income or profits which have not been
collected by the Mortgagors, to endorse the name of the Mortgagors or any subsequent
owner of the Premises on any checks, notes or other mstruments for the payment of money,
to give any and all acquaintances or any other instrument in relation thereto in the name of
the Mortgagors, and to institute, prosecute, settle or compromise any summary or legal
proceedings in the name of the Mortgagors or in the name of the Mortgagee for the recovery
of sueh rents, income or profits, or for the abatement of any nuisance thereon, and to defend,
at the Mortgagee’s option and .sole discretion, any legal proceedings brought against the
Mortgagors arising out of the operation of the Premises. All rents, issues and profits
collected or received by the Mortgagors after an Event of Default shall be accepted and held
for the Mortgagee in trust and shall not be commingled with the funds and property of the
Mortgagors, but shall be promptly paid over to the Mortgagee; and the Mortgagors agrees to
pay the Mortgagee, if demanded by it. a reasonable rental for the portion of the Premises
occupied by the Mortgagors, monthly i advance as a tenant from month to month, and in
default of any such payment the Mortgagors may be dispossessed by summary proceedings,
such tenancy to expire upon delivery of deed in foreclosure; and the Mortgagee shall apply
the rents, issues and profits, after the payment of the necessary charges and expenses,
including management fees and commissions, on account of the Secured Obligations hereby

secured, being accountable only for rents, issues and profits as are collected by it while in
possession.

G. Upon the filing of a complaimt to collect the amount due on any Secured
Obligation, the Mortgagee shall be entitled to the appointment of a receiver of the rents,
issues and profits of the Premises without the necessity of proving either inadequacy of the
security or insolvency of the Mortgagors or any person who may be legally or equitably
liable to pay moneys secured hereby, and the Mortgagors and each such person waive such
proof and consent to the appointment of a recetver.
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H. To exercise any and all rights and remedies conferred upon secured parties by
the Uniform Commercial Code and other applicable laws.

In addition to the above remedies, if the Mortgagors commits a breach or threatens to
commit a breach of this Mortgage, the Mortgagee shall have the right and remedy, without
posting bond or other security, to have the provisions of this Mortgage specifically enforced
by any court having equity jurisdiction, it being acknowledged and agreed that any such
breach or threatened breach will cause immediate and irreparable injury to the Mortgagee

and that the Mortgagee’s rights in and to the Premises will not provide an adequate remedy
therefor.

All proceeds received from the sale or other disposition of the whole or any part of
the Premises shall be applied as follows: (i) first, to the payment of all fees, costs and
expenses incurred by the Mortgagee in connection with such sale or disposttion; (ii) second,
to the payment in full of the Secured Obligations; and (iii) third, the balance, if any, of such
proceeds remaining after payment in full of the foregoing, to the Mortgagors or as a court of
competent jurisdiction may otherwise direct.

Without limiting the foregoing, in exercising its remedies upon the occurrence of an
Event of Default, the Mortgagee (i) shall not be responsible nor liable for any shortage,
discrepancy, damage, loss or destruction of any part of the Premises regardless of the cause
thereof unless the same shall happen through its gross negligence or willful misconduct; (1)
shall be entitled to the appointment (without notice and without proof of diminution in value
of the Premises) of a receiver to take possession of all or any portion of the Premises and to
exercise such powers as the court shall confer upon the receiver; and (iii) generally may
perform all acts necessary or proper to carry out the intention of this Mortgage, as fully and
completely as though the Mortgagee were the absolute owner of the Premises for all

purposes, and the Mortgagors hereby ratifies and confirms all that the Mortgagee shall do by
virtue of this grant of power.

The rights and remedies of the Mortgagee hereunder shall be in addition to every
other right and remedy now and hereafter provided by law; the rights and remedies of the
Mortgagee shall be cumulative and not exclusive one of the other; the Mortgagee may
exercise the same at such times, in such order, to such extent, and as often as Mortgagee
deems advisable, and without regard to whether the exercise of one precedes, concurs with,
or succeeds the exercise of another; no delay or omission by the Mortgagee in exercising a
right or remedy shall exhaust or impair the same, or constitute a waiver of, or acquiescence
in, the Bvent of Default; and no waiver of an Event of Default by the Mortgagee shall extend

to or affect any other Event of Default or impair any right or remedy with respect thereto.

VI. MISCELLANEOUS.

A. NOTICES. All notices and other communications given to ot made upon any
party hereto in connection with this Mortgage shall, except as otherwise expressly heremn
provided, be in writing and hand delivered or sent by first class United States mail, postage
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prepaid, return receipt requested, or by reputable overnight courier providing a receipt
against delivery, to the respective parties, as follows:

Mortgagors: Mary Hanslovan
Edward Hanslovan
address

-with a copy to-
Car] Balan, Esq.
address

Mortgagee: General Electric Capital Corporation
Old Ridgebury Road
Danbury, Connecticut 06810
Att:  Mark Skura

-with a copy to-

Oppenheimer Wolff & Donnelly LLP
The Chrysler East Building — Suite 1900
New York, New York 10017-4011

Att:  Elena Lazarou, Esq.

or to such changed address as may be fixed by notice. All such notices and other
communications shall, except as otherwise expressly herein provided, be effective when
received by the party to whom properly addressed, the written receipt by any employee of
any such party constituting sufficient evidence of such receipt.

B. INDULGENCES:; EXTENSIONS. The Mortgagee, with respect to the
Secured Obligations secured hereby, the Premises and the Mortgagor’s obligations
hereunder, may waive compliance with any of the provisions hereof, and may release all or
any part of the Premises from any lien hereof, without affecting the priority or validity of the
lien hereof upon the remainder of the Premises.

C. INVALID PROVISIONS TO AFFECT NO OTHERS. In case any one or
more of the covenants, agreements, terms or provisions contained in this Mortgage shall be
| invalid, illegal or unenforceable in any respect, the validity of the remaining covenants,
‘ agreements, terms or provisions contained herein shall be in no way affected, prejudiced or
|

disturbed thereby.

D. SUCCESSORS AND ASSIGNS; PLURALS. All of the grants, covenants,
terms, provisions and conditions of this Mortgage shall run with the land and bind the
Mortgagors, its legal representatives, heirs, successors and assigns, and shall inure to the
benefit of the Mortgagee, the successors and assigns of the Mortgagée and all subsequent
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holders of this Mortgage. As used herein the singular shall include the plural and vice versa
as the context requires.

E. CAPTIONS. The captions herein are inserted only for convenience of
reference and in no way define, limit or describe the scope or intent of this Mortgage or any
particular paragraph or section hereof, nor the proper construction hereof.

F. GOVERNING LAW. This Mortgage is to be construed according to the laws
of the State of Ohio. '

H. COUNTERPARTS. THIS MORTGAGE CANNOT BE CHANGED
ORALLY

L WAIVER OF JURY TRIAL. THE MORTGAGORS HEREBY WAIVES
ANY RIGHT TO A TRIAL BY JURY IN CONNECTION WITH ANY AND ALL
LITIGATION INVOLVING THE SUBJECT MATTER OF THIS MORTGAGE.

J. RECEIPT _ OF MCRTGAGE. THE MORTGAGORS HEREBY
ACKNOWLEDGES RECEIPT OF A TRUE COPY OF THIS MORTGAGE, WITHOUT
CHARGE.

IN WITNESS WHEREOF, the Mortgagors have caused this Mortgage to be
executed and delivered as of the day end year first above written.

WITNESS: Mary Hanslovan

Sworn to before me this
__*'day of August, 2002.

Notary Public

WITNESS: Edward Hanslovan

Sworn to before me this
" day of August, 2002.

Notary Public
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MORTGAGE AND SECURITY AGREEMENT

Dated:  August __, 2002

From

Edward Hanslovan
and
Mary Hanslovan
address

To

General Electric Capital Corporation
44 01d Ridgebury Road
Danbury, Connecticut 06301

LOCATION OF PREMISES:

Street Address:

Town:
County:
State: Pennsylvania
Section:

Block:

Lot:

After recording, please return to:

OPPENHEIMER WOLFF & DONNELLY LLP
The Chrysler East Building
666 Third Avenue, Suite 1900
New York, New York 10017-4011
Attn: Elena Lazarou, Esq.

NY: 160758 vO1 08/27/2002
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (the “Mortgage”) is made
this day of August, 2002, by Edward Hanslovan and Mary Hanslovan (the
“Mortgagors”), in favor of General Electric Capital Corporation, whose principal business

address is 44 Old Ridgebury Road, Danbury, Connecticut 06801 (“GE Capital” or the
“Mortgagee”).

WITNESSETH:

WHEREAS, GE Capital has agreed to (i) amend and restructure the outstanding
obligations of Ed Hanslovan Coal Company, Inc. (“Debtor”) of which the Mortgagors are
principals, under, among other things, that certain Master Lease Agreement dated April 5,
1996, that certain Installment Note dated October 10, 1997, and that certain Master Security
Agreement, dated October 10, 1997, and (ii) forego immediate enforcement of those certain
Individual Guaranties executed by each of the Mortgagors and dated March 7, 1996 (the
foregoing instruments shall hereinafter be collectively referred to as the “Secured
Obligations™). To secure performance of all obligations of the Mortgagors to the Mortgagee

hereunder and under each of the Secured Obligations, the Mortgagors hereby mortgage to the
Mortgagee:

ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and
improvements thereon erected, situated, lying and being known as

morevparticularly described in Exhibit “1” attached hereto and incorporated by reference; |

3

TOGETHER with all and singular the tenements, hereditaments, and appurtenances
thereunto belonging, or in any wise appertaining, and the reversion or reversions, remainder
and remainders; and also all the estate, right, title, interest, property, possession, claim and
demand whatsoever, in law and in equity, of the Mortgagors, of, in and to the same and every
part and parcel thereof, with appurtenances, including all fixtures affixed to the same or
intended so to be, and also, all machinery, equipment, improvements and personal property
now in or upon or which may hereinafter be installed in or affixed to the same, to the extent
the foregoing relate to or are necessary for the complete and comfortable use, enjoyment,
maintenance, operation or occupancy thereof, including, but not limited to, furnaces, boilers,
oil burners, radiators and piping, heating system, electrical system, panel boards, plumbing
and bathroom fixtures, air conditioning, sprinkler systems, wash tubs, sinks, gas and electric
fixtures, stoves, ranges, awnings, screens, window shades, refrigerators, kitchen cabinets,

plants and shrubbery, as to which this Mortgage constitutes a security agreement (the
“Property”);

TOGETHER with all the right, title and interest of the Mortgagors in and to all
streets, roads and public places, opened or proposed, adjoining the Property, and all
casements and rights-of-way, public or private, all sidewalks and alleys, and all strips and
gores of land now or hereafter used in connection with the Property;,



TOGETHER with the rents, issues and profits arising or issuing from the Property or
the improvements thereon as further security for the payment of the Secured Obligations of
the Mortgagors, and the Mortgagors grants to the Mortgagee the right to enter upon and to
possession of the Property for the purpose of collecting the same and to let the Property or

any part thereof, and to apply the rents, issues and profits, after payment of all necessary
charges and expenses, on account of the Secured Obligations as hereinafter provided;

TOGETHER with any and all awards, damages, payments, judgments, settlements
and other compensation, including without limitation, insurance proceeds, and any and all
causes of action, claims therefor and rights thereto, which may result from (1) taking or injury
by virtue of the exercise of the power of eminent domain, (ii) a lawsuit or other legal

proceeding, or (iii) any damage, injury or destruction in any manner caused to the Property
or the improvements thereon, or any part thereof;

TOGETHER with all the estate, right, title, interest, property, possession, claim and

demand whatsoever of the Mortgagors, in law as well as in equity, of, in and to the same and
every part and parcel thereof with the appurtenances;

TOGETHER with all other assets and personal property of the Mortgagors relating
to, or used in the operation of, the Property, including without limitation, all accounts, goods,
fixtures, inventory, equipment, chattel paper, documents instruments and general intangibles

(as such terms are defined in the Uniform Commercial Code), whether now owned or
hereafter acquired;

AND ALSQO, all proceeds of the foregoing. (
ALL of which property and rights therein described above being hereinafter
collectively referred to as the “Premises”. :

TO HAVE AND TO HOLD, the above granted and described Premises unto the

Mortgagee, its successors and assigns, to its and their own proper use, benefit and behoove
forever.

This Mortgage further creates a security interest in the fixtures included in the
Premises and constitutes a security agreement and financing statement under the Uniform
Commercial Code. The Mortgagors shall execute, file and refile such financing statements
or other security agreements as the Mortgagee shall require from time to time with respect to
such fixtures and other personal property and assets included in the Premises. The
Mortgagors hereby authorizes the Mortgagee to file such financing statement or statements
and any amendments thereto pursuant to said Uniform Commercial Code, without the

signature of the Mortgagors, as the Mortgagee may deem necessary to perfect such interest
or right in its favor.

PROVIDED ALWAYS, and these presents are made upon this express condition,
that if the Secured Obligations shall be duly paid or performed as and when the same shall



become due and payable or be required to be performed, then these presents and the estate
hereby granted shall cease, terminate and be void.

L REPRESENTATIONS AND WARRANTIES OF THE MORTGAGOR.

The Mortgagors hereby represent and warrant to the Mortgagee as follows:

A ORGANIZATION, POWER AND QUALIFICATION;
AUTHORIZATION OF AGREEMENT

(a)  The Mortgagors have all requisite authority to own and operate their properties
and assets.

(b)  The Mortgagors have full power and authority to execute, deliver and perform
any action or step which may be necessary to carry out the terms of this Mortgage and this
Mortgage is legal, valid and binding obligations on the Mortgagors enforceable in
accordance with its terms, subject to any applicable bankruptcy, insolvency, general equity
principles or other similar laws affecting the enforcement of creditors’ rights generally.

B. NO LEGAL BAR. The execution, delivery and performance of this
Mortgage will not (i) violate any provision of any existing law, statute, rule, regulation or
ordinance, (ii) conflict with, result in a breach of or constitute a default under (a) the
certificate of formation or operating agreement of the Mortgagors, (b) any order, judgment,
award or decree of any court, arbitrator, or governmental authority, bureau or agency, or (c)
any mortgage, indenture, lease, contract or other agreement or undertaking to which the
Mortgagors are a party or by which the Mortgagors or any of its properties or assets may be
bound, or (iii) result in the creation or imposition of any mortgage, security interest,
restriction, lien or other encumbrance upon or with respect to any property or asset now
owned or hereafter acquired by the Mortgagors, other than in favor of the Mortgagee.

C. CONSENT. No consent, license, permit, approval or authorization of,
exemption by, notice to, report to, or registration, filing or declaration with any person or
governmental authority, bureau or agency is required in connection with the execution,
delivery, performance or validity of the Mortgage or the transactions contemplated thereby.

D. COMPLIANCE WITH LAW. The Mortgagors are not in violation of any
applicable law, rule, regulation, statute, ordinance, or any order, judgment, award or decree
of any court, arbitrator, or governmental authority, bureau or agency, the violation of which

would have a materially adverse effect on the business, assets, liabilities or financial
condition of the Mortgagors.

E. NO DEFAULT. The Mortgagors are not in default in any material respect in
the payment or performance of any of its obligations or in the performance of any mortgage,
indenture, lease, contract or other agreement or undertaking to which it is a party or by which
it or any of its properties or assets may be bound, and no default or event of default has
occurred and is continuing. The Mortgagors are not in default under any order, award or
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decree of any court, arbitrator or governmental authority, bureau or agency binding upon or
affecting it or by which any of its properties or assets may be bound or affected, and no such
order, award or decree, if any, materially adversely affects the ability of the Mortgagors to
carry on its business as presently conducted or to perform its obligations hereunder.

F. NO LITIGATION. No litigation, investigation or proceeding of or before
any court, arbitrator or governmental authority, bureau or agency is currently pending, nor, to
the knowledge of the Mortgagors, threatened, against the Mortgagors or any of the
Mortgagors’ properties and revenues which, if adversely determined, would materially

adversely affect the ability of the Mortgagors to carry on its business as presently conducted
or to perform its obligations hereunder.

G. NO BURDENSOME RESTRICTIONS. The Mortgagors are not a party to
nor is bound by any contract or agreement or instrument nor subject to any restriction
materially and adversely affecting the business or financial condition of the Mortgagors.

H. TAX RETURNS AND PAYMENTS; FINANCIAL STATEMENTS.

1. All federal, state and other tax returns of the Mortgagors required by
law to be filed have been duly filed or extensions obtained, and all federal, state and other
taxes, assessments and governmental charges or levies upon the Mortgagors or any of its
properties, income, profits or assets which are due and payable have been paid, except such
tax returns the nonfiling of which, and such taxes the non-payment of which, would not have
a material adverse effect upon the business, assets, liabilities or financial condition of the
Mortgagors and except for such taxes and assessments which the Mortgagors are disputing 1n
good faith and for which the Mortgagors has established adequate reserves on its books Yor

the payment of such disputed taxes or assessments in accordance with generally accepted
accounting principles.

2. All financial statements and financial information provided to the
Mortgagee by or on behalf of the Mortgagors fairly present the financial position and results
of operations of the Mortgagors on the dates and for the periods then ended and show all
direct liabilities and all known contingent liabilities of a material nature.

3. Since the date of the most recent financial statement provided to the
Mortgagee by or on behalf of the Mortgagors, no material adverse change has occurred in the
business, assets, liabilities, financial condition, results of operations or business prospects of
the Mortgagors, and no event has occurred or failed to occur which has had or is likely to
have a material adverse effect on the business, assets, liabilities, financial condition, results
of operations or business prospects of the Mortgagor.

L. FINANCIAL CONDITION.

L. The Mortgagors are now, and after giving effect to the transactions
contemplated hereby will be in, a financially solvent condition; the execution and delivery of
this Mortgage does not constitute a “fraudulent conveyance” or “fraudulent transfer” within



the meaning of any applicable federal or state statute; and no bankruptcy or insolvency
proceedings are presently pending by or against the Mortgagors.

2. No fact is known to the Mortgagors which has had or is likely in the
future to have (so far as Mortgagors can reasonably foresee) a materially adverse effect upon
the Mortgagor’s business, assets, liabilities, condition, financial or otherwise, or results of
operations that has not been set forth in the financial statements furnished to the Mortgagee
or other reports or other papers or data otherwise disclosed in writing to the Mortgagee.

3. The Mortgagors do not intend to, nor does the Mortgagors believe that
it will incur debts beyond its ability to pay such debts as they mature. The cash available to

the Mortgagors are anticipated to be sufficient to pay all amounts on or in respect of debt of
the Mortgagors when such amounts are required to be paid.

4. The Mortgagors does not believe that final judgments against it in
actions for money damages will be rendered at a time when, or in an amount such that, the
Mortgagors will be unable to satisfy any such judgments promptly in accordance with their
terms (taking into account the maximum reasonable amount of such judgments in any such
actions and the earliest reasonable time at which such judgments might be rendered). The
cash available to the Mortgagors after taking into account all other anticipated uses of the

cash of the Mortgagors are anticipated to be sufficient to pay all such judgments promptly in
accordance with their terms.

J. WARRANTY OF TITLE. The Mortgagors are lawfully seized of an
indefeasible estate in fee simple in the Premises, subject only to those exceptions (the
“Permitted Encumbrances”) set forth in that certain Title Insurance Commitment issued in
connection with this Mortgage, as delivered to the Mortgagee and endorsed on the date.
hereof, which is incorporated herein by reference, and the Mortgagors will warrant and
forever defend the title thereof unto the Mortgagee against all lawful claims whatsoever.

K. ACCURACY AND COMPLETENESS OF INFORMATION. All written
information, reports and other papers and data furnished to the Mortgagee by the Mortgagors
were, at the time the same were so furnished and remain, as of the date hereof, complete and
correct in all material respects and did not and do not contain any untrue statement of fact or
omit to state any material fact necessary in order to make the statements and information
contained therein not misleading.

1. COVENANTS OF THE MORTGAGOR.

The Mortgagors hereby covenant and agree with the Mortgagee, until the Secured
Obligations are performed and paid in full, as follows:

A. PAYMENT OF SUMS SECURED. The Mortgagors will pay the
indebtedness as herein before provided. This Mortgage shall remain in full force and effect
until the Secured Obligations and all other obligations under this Mortgage are fully and
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indefeasibly paid and the performance obligations of the Mortgagors to the Mortgagee under
the Loan Documents and this Mortgage have been satisfied in full.

B. INSURANCE.

1. The Mortgagors shall (a) keep in effect or cause to be kept in effect
upon the Premises for the benefit of the Mortgagee insurance against loss or damage by fire
and all other risks embraced within “all risk” and “extended coverage” including, but not
limited to, vandalism and malicious mischief endorsements, in such amount, by such
insurers, and containing such provisions as the Mortgagee may reasonably require, but in no
event less than the replacement value of all improvements on the Premises, and (b) obtain or
cause to be obtained public liability insurance in such minimum amounts and with such

insurance companies as are reasonably satisfactory to the Mortgagee, but in no event less
than $1,000,000 per occurrence. -

2. Any insurance required pursuant to this Mortgage shall be so written or
endorsed as to (a) name the Mortgagee as an additional insured, (b) contain the standard
(non-contributing) mortgagee endorsement in favor of the Mortgagee as second mortgagee,
(c) shall not contain any “co-insurance provisions”, (d) shall be obtained from insurers which
are reasonably satisfactory to the Mortgagee, and (e) with respect to insurance against loss or
damage to property, name the Mortgagee as a “loss payee” and make losses payable to the as
Second Mortgagee. The Mortgagors shall pay the premiums on the policies of all insurance
required pursuant to this Mortgage as they become payable and shall deliver to the
Mortgagee certificates of insurance and evidence of payment of all premiums, and, if
requested by the Mortgagee, the original policies of property insurance and, if required, flood
insurance, and certificates evidencing public liability insurance. All msurance shall provide
that the Mortgagee is the Certificate Holder and the Mortgagors shall provide all such
Certificates to the Mortgagee. Notwithstanding the foregoing, a mortgagee with a lien
against the Premises senior in priority to this Mortgage (“Senior Mortgagee”) shall have
superior rights to insurance up to the amount of the Senior Mortgagee’s mortgage.

3. All renewal or replacement policies shall be delivered by the
Mortgagors, premiums paid, to the Mortgagee at least thirty (30) days before the expiration
of the expiring policies. Each insurance policy shall provide that the Mortgagee shall be
furnished with not less than thirty (30) days’ prior written notice before any termination,
cancellation, non-renewal or reduction in scope becomes effective as to the Mortgagee. If
the Mortgagee becomes the owner of the Premises or any part thereof by foreclosure or
otherwise, such policies shall become the absolute property of the Mortgagee.

C. DAMAGE., DESTRUCTION AND CONDEMNATIQON. If the Premises or
any part thereof shall be damaged or either partially or totally destroyed, or if title to or the
temporary use of the whole or any part of the Premises shall be taken, condemned or
purchased under threat of condemnation by a competent authority for a public use or
purpose, the Mortgagee shall be entitled to receive and shall receive any and all insurance
proceeds or condemnation awards with respect thereto (hereinafter, the “Proceeds™), subject,




however, to the rights of any Senior Mortgagee. The Mortgagee shall have the right to
participate in the defense of any condemnation action and the valuation of the Premises in
connection therewith. So long as no Event of Default shall have occurred and be continuing
hereunder, the Mortgagee shall remit such Proceeds to the Mortgagors to restore, replace or
repair the Premises; provided, however, that if an Event of Default shall have occurred and
be continuing hereunder, the Mortgagee shall have the right, in its sole and absolute
discretion, to determine whether to apply such Proceeds to prepay the principal, interest and
other charges on the Secured Obligations or to remit such Proceeds to the Mortgagors to
restore, replace or repair the Premises. In any case in which Proceeds (and such additional

funds) are to be applied to restore, replace or repair any part of the Premises, such

restoration, replacement or repair shall in any event be subject to the satisfaction of the
following conditions:

1. The Mortgagors shall submit or cause to be submitted to the Mortgagee
for its approval, an estimate of the cost of restoration, replacement or repair of the Premises,
accompanied by an architect’s certification as to such costs and final plans and specifications
with respect thereto. All buildings and improvements so restored, replaced or repaired shall
be of substantially the same character and value as the buildings and improvements prior to
such damage or destruction and shall be suitable for the purposes for which they were
originally erected. The Mortgagors shall furnish the Mortgagee with evidence reasonably
satisfactory to the Mortgagee that all buildings and improvements so restored, replaced
and/or repaired and their contemplated use fully comply with all zoning and building laws,

ordinances and regulations, and with all other applicable federal, state or local laws and
requirements.

. {

2. If at any time the estimated cost of restoration, replacement or repair
shall exceed the Proceeds available therefor, the Mortgagors shall escrow additional monies
with the Mortgagee in an amount equal to such excess estimated cost.

3. Each disbursement of the Proceeds during the course of restoration,
replacement or repair shall be subject to receipt by the Mortgagee of a requisition signed by
the Mortgagors stating (a) the requisition number, (b) the name and address of the person or
entity to whom payment is to be made, or if the payment is to be made to the Mortgagors for
a reimbursable advance, the name and address of the person or entity to whom the advance
was made together with proof of payment by the Mortgagors, and (c) that each obligation
for which payment is sought is unpaid or unreimbursed and has not been the basis of any
previously paid requisition. Each requisition shall be accompanied by (i) an approved
certification by a licensed A.L A. architect reasonably acceptable to the Mortgagee as to the
cost of materials furnished and work done and evidence that such work and materials are free
and clear of liens, (ii) if requested by the Mortgagee, an updated title insurance endorsement
as of the date of each such disbursement insuring the continued validity and priority of this
Mortgage and (iii) such other documents, certificates or mstruments as the Mortgagee shall
reasonably require. No payment made prior to the final completion of work shall exceed
00% of the value of the work performed or materials furnished and incorporated into the
Premises from time to time, and at all times the undisbursed balance of said Proceeds



(together with the additional security referred to in the preceding paragraph) shall be at least
sufficient to pay for the cost of completion of the work, free and clear of liens. Said
Proceeds are to be released not more than once a month, and the disbursement of said
Proceeds shall be subject to such other provisions and safeguards as the Mortgagee then

requires in connection with construction loans for similar projects. The administration of
such provisions shall be at the sole cost and expense of the Mortgagor.

4. Final payment shall be made upon receipt by the Mortgagee of a
certification by a licensed A.LA. architect reasonably acceptable to the Mortgagee as to
completion in accordance with the approved plans and specifications and, if requested by the
Mortgagee, the issuance to the Mortgagee of a ftitle policy endorsement reasonably

satisfactory to the Mortgagee insuring the continued validity and priority of this Mortgage as
a mortgage lien.

5. All costs and expenses incurred by the Mortgagee in disbursing said

funds shall be paid for by the Mortgagors and may be deducted by the Mortgagee from the
funds to be so advanced for such restoration, replacement or repair.

6. Nothing herein shall be construed to require the Mortgagee to advance
any sums for any such restoration, replacement or repair beyond the amount of the Proceeds

actually received by the Mortgagee and set aside for such purpose less the amount of the
Mortgagee’s costs and expenses referred to above.

7. The Mortgagors shall promptly notify the Mortgagee of any damage,
destruction or institution of any proceedings for the condemnation or taking, by powers of
eminent domain or purchase under threat thereof, of the whole or any part of the Premises.

8. Prior to an Event of Default, the Mortgagors shall adjust any insurable
loss and settle any condemnation proceedings, provided the Mortgagors shall have obtained
the prior written consent of the Mortgagee thereto which shall not be unreasonably withheld
or delayed. Following the occurrence of an Event of Default, the Mortgagee shall have the
exclusive right to adjust any insurable loss and settle any condemmation proceedings.

9. Any moneys released to the Mortgagors or paid or applied to the cost of
restoration, replacement or repair shall in no event be deemed a payment of the Secured
Obligations. The Mortgagee shall be under no obligation to question the amount of the
Proceeds and may accept the same in the amount in which the same shall be paid.

10.  Anything to the contrary herein contained notwithstanding, any
Proceeds paid over to the Mortgagee and not used for repair, replacement or restoration shall

be applied to pay any sums then due and owing to the Mortgagee with respect to the Secured

Obligations, and, subject to the rights of the holders (including the Mortgagee) of any
Permitted Encumbrances, any excess shall be paid over to the Mortgagor.

D. COMPLIANCE WITH LAWS. The Mortgagors shall comply in all material
respects with all applicable federal, state and local laws, rules, regulations, ordinances,




building codes and orders in effect from time to time including, but not limited to, those
relating to the environment, the payment of taxes, assessments and other governmental
charges, zoning, and the use, occupancy, transfer or encumbrancing of the Premises the
failure to comply with which would result in a lien upon the Premises or otherwise impair the
value of the Premises. The Mortgagors additionally agrees to pay all costs required to
comply with any of the above conditions, and to indemnify and hold the Mortgagee harmless
against any loss, liability, cost or expense (including attorneys’ fees) arising out of or relating

to any proceeding instituted in connection with any alleged or actual violation of any of the
foregoing not caused by the Mortgagee.

E. TAXES AND OTHER CHARGES; MECHANICS’ LIENS. Except as
otherwise provided in this Section II(E), the Mortgagors shall pay all taxes, water and sewer
rents, fines, impositions and other similar claims, liens and encumbrances assessed, or which
may be assessed, against the Premises or any part thereof, without any deduction or
abatement, not later than five (5) days before the same shall become due and payable and
shall simultaneously with each such payment, furnish to the Mortgagee receipts for the
payment thereof in full. The Mortgagors will pay, from time to time when the same shall
become due, all lawful claims and demands of mechanics, materialmen, laborers, and others,
which, if unpaid, might result in, or permit the creation of, a lien on the Premises or any part
thereof, or on the revenues, rents, issues, income and profits arising therefrom, and will do or
cause to be done everything necessary so that the lien hereof shall be fully preserved, at the
cost of the Mortgagors and without expense to the Mortgagee. If the Mortgagors shall in
good faith, and by proper legal action, contest any taxes, assessments, fines, impositions,
claims, liens, encumbrances or other charges, or the validity thereof, and provided no Event
of Default is then existing and continuing, then the Mortgagors shall not be required to pay
the same or to produce such receipts as long as such contest operates to prevent collections,
and is maintained and prosecuted with diligence and shall not have been terminated or’
discontinued adversely to the Mortgagor. In addition to the foregoing, the Mortgagors will
pay when due and will not suffer to remain outstanding, any charges for utilities, whether
public or private, with respect to the Premises.

F. FURTHER ASSURANCES; FILING AND RECORDING.

1. The Mortgagors will, at its sole cost and expense, perform,.execute,
acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages,
security agreements, assignments, notices of assignment, financing statements, transfers and
assurances as the Mortgagee shall from time to time reasonably require, for the better
assuring, conveying, assigning, transferring and confirming unto the Mortgagee the property
and rights hereby conveyed or assigned or intended now or hereafter so to be, or which the
Mortgagors may be or may hereafter become bound to convey or assign to the Mortgagee,
for carrying out the intention or facilitating the performance of the terms of this Mortgage or
for filing, registering or recording this Mortgage and, on demand, will execute and deliver,
and hereby authorizes the Mortgagee and irrevocably appoints the Mortgagee as the agent
and attorney-in-fact of the Mortgagors to execute and file in its own name or in the



Mortgagor’s name, to the extent it may lawfully do so, all such documents, instruments,
certificates and financing statements.

2. The Mortgagors, forthwith upon the execution and delivery of this
Mortgage, and thereafter from time to time upon request by the Mortgagee, and as may be
required by law, will cause this Mortgage and any security instrument creating a lien or
evidencing the lien hereof upon the Premises and the fixtures thereon and each instrument of
further assurance to be filed, registered or recorded in such manner and in such places as may
be required by any present or future law in order to publish notice of and fully to protect the
lien hereof upon, and the interest of the Mortgagee in, the Premises and the fixtures thereon.

3. The Mortgagors will pay all filing, registration or recording fees, and
all expenses incident to the execution and acknowledgment of this Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the Premises-and the fixtures
thereon, and any instrument of further assurance, and all federal, state, county and municipal
stamp taxes and other taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of this Mortgage, any mortgage supplemental

hereto, any security instrument with respect to the Premises and the fixtures thereon or any
instrument of further assurance.

G. RIGHT TO REMEDY DEFECTS; INDEMNIFICATION. If the
Mortgagors shall at any time fail to pay any amount payable by it hereunder or fails to
comply with any provision of this Mortgage, the Mortgagee may, after reasonable notice to
the Mortgagors, pay such amount or comply with such provision and make such
expenditures, including reasonable counsel fees, in comnection therewith and with enforcing
this Mortgage and for repairing, maintaining and preserving the Premises, for establishing,
preserving, protecting and restoring the validity and priority of the lien hereof, for obtaining
official tax searches of the Premises, for protecting and preserving any use being made of the
Premises now or hereafter and for advances to any trustee or receiver of the Premises, as the
Mortgagee deems advisable; each amount so paid or expended, with interest at the rate then
in effect under the Secured Obligations plus four percent (4%) shall become part of the
Secured Obligations and be secured hereby; and the Mortgagors shall pay to the Mortgagee,
on demand, the amount of each payment or expenditure, with such aforesaid interest, but no
such payment or compliance by the Mortgagee shall constitute a waiver of the Mortgagor’s
failure so to do or affect any right or remedy of the Mortgagee with respect thereto. The
Mortgagors agrees to and does hereby indemnify the Mortgagee, its officers, directors,
employees, agents, affiliates and assigns and the Mortgagors shall hold the Mortgagee, its
officers, directors, employees, agents, affiliates and assigns harmless from and against any
and all losses, claims, damages or liabilities (including all costs, expenses and reasonable
counsel fees incurred in investigating or defending such claim) suffered by the Mortgagee, its
directors, officers, employees, affiliates and agents and caused by, relating to, arising out of,
resulting from or in any way connected with any of the items ecnumerated in the immediately
preceding sentence, except to the extent resulting from the gross negligence or willful
misconduct of the Mortgagee or its agents.
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H. PRESERVATION OF THE PREMISES; LIENS AND
ENCUMBRANCES

1. The Mortgagors shall keep the improvements now or hereafter on the
Premises in good repair and condition, ordinary wear and tear excepted, and, with reasonable
diligence, shall repair, replace or rebuild any material part of the Premises which may be
destroyed by any casualty or become damaged, wom or dilapidated. The Mortgagors shall
make any repairs needed to immediately preserve the value of the Premises within thirty (30)
days after written notice thereof from the Mortgagee; provided, however, that in the event the
Mortgagors are diligently undertaking such repairs but same cannot be completed within said
30-day period, the Mortgagee shall extend said 30-day period for as long as the Mortgagors
and the Mortgagee shall agree is reasonably necessary in order to complete such repairs;
provided further, however, that the Mortgagee shall be under no obligation to extend said
period beyond ninety (90) days after the aforementioned written notice.

2. The Mortgagors shall not remove or demolish nor alter the design or
structural character of any building now or hereafter erected upon the Premises without the
prior written consent of the Mortgagee which consent shall not be unreasonably withheld or
delayed. The Mortgagee shall consent to such proposed structural change or alteration upon
receipt of (i) a certificate of the Mortgagors stating that no Event of Default then exists and 1s
continuing and (ii) evidence reasonably satisfactory to the Mortgagee to the effect that the

proposed structural change or alteration (upon completion) shall not diminish the value of the
Premises. -

3. The Mortgagors shall not suffer or permit waste of the Premises and
shall cause the Premises to comply with all applicable building codes, ordinances, statutes
and regulations of all federal, state and municipal governmental authorities and agencies
having jurisdiction thereof, including but not limited to, all fire and safety codes.

4. The Mortgagors shall keep the Premises free of all mortgages, liens,
charges, encumbrances, attachments, levies, distraints, other judicial process and burdens of
every nature, except for Permitted Encumbrances.

L. NOTIFICATION. The Mortgagors shall notify the Mortgagee immediately
of (a) the occurrence or existence of any Event of Default, (b) the inception of any action,
suit, proceeding, inquiry or investigation at law or in equity before any court, public board or
body wherein an unfavorable decision, ruling or finding would, to the extent not covered by
insurance, have a material adverse effect upon the Premises, and (c) the occurrence of any

substantial loss, substantial damage, destruction, condemnation or taking of the whole or any
part of the Prenuses.

J. RIGHT TO INSPECT PREMISES AND BOOKS AND
RECORDS; APPRAISAL

11
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The Mortgagors shall permit the Mortgagee, by its duly authorized officers and agents
during normal business hours and upon reasonable written notice, to enter upon and inspect
the Premises and, to the extent and with such frequency as is reasonably required by the
Mortgagee, the books and records of the Mortgagor. The Mortgagee shall also have the
right, from time to time, upon reasonable notice to the Mortgagors, to conduct or cause to be

conducted an appraisal or appraisals of the Premises, the cost of which shall be paid by the
Mortgagor.

K. FINANCIAL STATEMENTS.
The Mortgagors will furnish the following information to the Mortgagee:

(1)  Within 90 days after the end of each fiscal year of the Mortgagors,
financial statements on the form approved by Mortgagee and true, correct and complete
copies of the Mortgagors federal tax returns as filed;

(2)  Within 30 days after the end of each fiscal year of the Mortgagors, an
operating statement with respect to the Premises, on the form approved by the Mortgagee;

(3)  From time to time and promptly upon each request, such other reports
and information regarding the business, assets, liabilities, financial condition, results of

operation or business prospects of the Mortgagors as the Mortgagee may reasonably
requests;

(4)  Prompt notice of any material adverse change with respect to the
business, assets, liabilities, financial condition or results of operation of the Mortgagor. ¢

In connection with the delivery of the tax returns which is referred to in clause
1 above, the Mortgagors shall also obtain and deliver to the Mortgagee an acknowledgment

of reliance, on the form approved by the Mortgagee from the independence certified public
accountant, if any, which prepares such tax returns.

L. FURTHER INDEBTEDNESS.

1. The Mortgagors shall not create, assume, incur, guarantee or in any

manner become liable, contingently or otherwise, in respect of any indebtedness for money
borrowed.

2. The Mortgagors shall not sell, transfer, assign, lease or otherwise
dispose of (whether in one transaction or a series of transactions) all or substantially all of its
assets (whether now owned or hereafter acquired).

3. The Mortgagors shall not guarantee, endorse, become surety for, or
otherwise in any way become or be responsible for, the obligations of any other person
whether by agreement to purchase the indebtedness of any other person, or agreement for the
furnishing of funds, directly or indirectly, for the purpose of payment of indebtedness of any
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other person, other than endorsements of negotiable instruments for deposit or collection in
the ordinary course of its business.

M.  LEASES.

1. The Mortgagors shall not lease or sublease all or any portion of the
Premises or consent to the leasing, subleasing or assignment of any lease by any tenant of all
or any portion of the Premises, or consent to the amendment, modification or termination of
any lease with respect to the Premises, except for increases in rent, without the prior review
and express prior written consent, both as to the form and substance thereof, of the
Mortgagee, which consent shall not be unreasonably withheld or delayed.

2. All present and future lease of the Premises, or any part thereof, shall
be subordinate in all respects to the lien of this Mortgage. -~

3. On or before January 31 of each year, the Mortgagors shall provide to
the Mortgagee a current, certified rent roll with respect to all tenants and other occupants of
the Premises. In addition, the Mortgagors shall provide to the Mortgagee, promptly upon
execution thereof, certified copies of all leases, and all amendments, modifications and

supplements to existing leases, entered into with respect to the Premises from and after the
date hereof.

N. NO DEDUCTION. The Mortgagors shall claim no deduction upon the
assessed value of the Premises on account of the monies owing to Mortgagee.

[1I. INDEMNIFICATION ¢

l. The Mortgagors hereby agrees to indemnify the Mortgagee, its directors,’

officers, employees, affiliates and agents from and against any and all liabilities, suits,
obligations, fines, damages, penalties, claims, losses, costs, charges and expenses (including,
without limitation, reasonable architect’s, engineer’s, accountant’s, consultant’s and
attorneys’ fees and disbursements) (collectively, the “Losses”) which may be imposed upon,
incurred or asserted against the Mortgagee, its directors, officers, employees, affiliates and
agents by reason of: (a) any construction relating to the Premises; (b) any capital
improvements, other work or thing done in, on or about the Premises; (C) any use, non-use,
misuse, possession, occupation, alteration, repair, condition, operation, maintenance or
management of the Premises or any street, drive, sidewalk, curb, passageway or space
comprising a part thereof or adjacent thereto; (d) any negligence or willful act or omission on
the part of the Mortgagors, any lessee or any other occupant of the Premises or any agent,
contractor, servant, employee, licensee or invitee or any of them; (e) the claims of any lessee
or any party acting through or under any such lessee ot otherwise arising under or as a
consequence of any lessee; (f) any accident, injury (including death) or damage to any person
or property occurring in, on or about any sidewalks, drives, curbs, passageways, streets,
spaces or alleys adjacent to or on the Premises; (g) any Event of Default; (h) any lien or
claim which may be alleged to have ariscn on or against the Premises under any law or any
liability asserted against the Mortgagee with respect thereto; (i) any tax or other imposition,
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including, but not limited to, any imposition attributable to the execution, delivery, filing or
recording of this Mortgage or any other documents executed by the Mortgagors in
connection herewith; (j) any contest permitted pursuant to the provisions of this Mortgage or
the other Loan Documents; and (k) any and all violations of law, including, without
limitation, any and all federal, state and local laws, rules and regulations relating to the

environment, existing at the Premises. The foregoing indemnity shall not apply to Losses
resulting or arising from the gross negligence or willful misconduct of the Mortgagee.

2. The obligations of the Mortgagors under this Article IV shall not in any way
be affected or limited by the absence of any insurance, by the amount of any insurance policy
or by the failure or refusal of -any insurance carrier to perform any obligation on its part
under any insurance policies. If any claim, action or proceeding is made or brought against
the Mortgagee or any of its directors, officers, employees, affiliates and agents, by reason of
any event as to which the Mortgagors are obligated to indemnify the Mortgagee or any of its
directors, officers, employees, affiliates and agents, then, upon demand by the Mortgagee,
the Mortgagors, at its sole cost and expense, shall resist or defend such claim, action or
proceeding in the Mortgagee’s, or any of its directors, officers, employees, affiliates and
agents, name, if necessary, by the attorneys for the Mortgagor’s insurance company or by
such attorneys as the Mortgagee shall approve in writing, which approval shall not be
unreasonably withheld or delayed. Notwithstanding the foregoing, the Mortgagee or any of
its directors, officers, affiliates, employees and agents may engage its own attorneys n its
reasonable discretion to defend it or to assist in its defense and the Mortgagors shall pay the
reasonable fees and disbursements of such attorneys.

[V. EVENTS OF DEFAULT.

{

The following shall constitute events of default under this Mortgage (each, an “Event
of Default”):

A. If any Event of Default or default shall occur under the terms of any of the
Secured Obligations.

B. If the Mortgagors shall default in the performance or observance of any

covenant, agreement or condition contained in this Mortgage and such default shall continue
for fifteen (15) days after notice thereof from the Mortgagee.

C. If any representation or warranty made by the Mortgagors in this Mortgage or
in any other Loan Document shall prove to have been false, incorrect or misleading in any
material respect on the date as of which made.

D. If the Premises shall be sold, transferred, assigned or otherwise conveyed,
including without limitation, the entering into by the Mortgagors of a long-term lease of the
Premises, or if title to the Premises or any part thereof shall be transferred or conveyed to any
person, firm, corporation, trust, association or other entity, including without limitation, the

passing of title to, or possession of the Premises by, a receiver, trustec or assignee for the
benefit of creditors.

14
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E. If any default shall occur under the terms of any of the Permitted
Encumbrances.
F.  If a default or event of default occurs under a mortgage that is prior or

subordinate to the lien of this Mortgage, including without limitation, if any mortgagee
claims a right to possession or commences a foreclosure action.

G. (i) The Mortgagors shall commence any case, proceeding or other action (A)
under any existing or future law of any jurisdiction, domestic or foreign, relating to
bankruptcy, insolvency, reorganization or relief of debtors, seeking to have an order for relief
entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition
or other relief with respect to it or its debts, or (B) seeking appointment of a receiver, trustee,
custodian or other similar official for all or any substantial part of its assets, or (i) the
Mortgagors shall make a general assignment for the benefit of creditors; or (iii) the
Mortgagors shall commence, or there shall be commenced against the Mortgagors, any case,
proceeding or other action of a nature referred to in clause (i) above which (A) results in the
entry of an order for relief of any such adjudication or appointment or (B) remains
undismissed, undischarged or unbonded for a period of sixty (60) days; or (iv) there shall be
commenced against the Mortgagors any case, proceeding or other action seeking issuance of
a warrant of attachment, execution, distraint or similar process against all or any substantial
part of its assets, which results in the entry of an order for any such relief which shall not
have been vacated, discharged, or stayed or bonded pending appeal within sixty (60) days
from the entry thereof; or (v) the Mortgagors shall take any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clayses
(i), (i), (iii) or (iv) above; or (V) the Mortgagors shall generally not, or shall be unable to, or
shall admit in writing its inability to, pay its debts as they become due. :

H. The Mortgagors shall (i) default in any payment with respect to any
indebtedness for money borrowed, whether from the Mortgagee or any other lender, beyond
the period of grace, if any, provided in the instrument or agreement under which such
indebtedness was created; or (ii) default in the observance or performance of any other
agreement or condition relating to any such indebtedness or contained in any instrument or
agreement evidencing, securing or relating thereto, or any other event shall occur, the effect
of which default or other event is to cause, or to permit the holder of such indebtedness (or a
trustee or agent on behalf of such holder) to cause, with the giving of notice if required, such
indebtedness to become due prior to its stated maturity. In addition, the Mortgagors
acknowledges and agrees that any Event of Default hereunder or under any other Loan
Document shall be an event of default under and with respect to all other indebtedness,
whether actual or contingent, of the Mortgagors to the Mortgagee.

L. A final judgment shall be entered against the Mortgagors by any court for the
payment of money which, together with all other outstanding judgments against the
Mortgagors, exceeds fifty thousand dollars ($50,000) in the aggregate, which judgment is not
fully covered by insurance, or a warrant of attachment or execution or similar process shall
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be issued or levied against property of the Mortgagors which, together with such other
property subject to such process, exceeds in value fifty thousand dollars ($50,000) in the
aggregate and, if within sixty (60) days (ten (10) days if such aggregate amount exceeds one
hundred thousand dollars ($100,000)) after the entry, issue or levy thereof, such judgment,
warrant or process shall not have been discharged or stayed pending appeal, or, if within
sixty (60) days (ten (10) days if such aggregate amount exceeds one hundred thousand

dollars ($100,000)) after the expiration of any such stay, such judgment, warrant or process
shall not have been discharged.

J. The Mortgagors shall enter into any junior financing of the Premises without
the prior written consent of the Mortgagee.

V. REMEDIES.

In case one or more Events of Default shall have occurred, the Moftgagee shall have
the following rights and remedies:

A. The Mortgagee may declare all amounts outstanding (with accrued interest
thereon) and all other amounts owing to it under the Secured Obligations to be immediately
due and payable, whereupon the same shall become due and payable forthwith without

presentment, demand, protest or other notice of any kind, all of which are hereby expressly
waived by the Mortgagor.

B. To take any action at law or in equity to collect the payments due under the
Secured Obligations secured hereby or to enforce the performance and observance of the

obligations, agreements and covenants of the Mortgagors contained in this Mortgage and ‘the
other Loan Documents.

C. Enter into possession of the Premises and employ watchmen to protect the
Premises from injury.

D. To institute an action of mortgage foreclosure, or take other action as the law
may allow, at law or in equity, for the enforcement of this Mortgage, and proceed therein to
final judgment and execution for the entire unpaid balance of the Secured Obligations,
including costs of suit, interest and reasonable attorneys’ fees. In case of any sale of the
Premises by virtue of judicial proceedings, the Premises may be sold in one parcel and as an
entirety or in such parcels, manner or order as the Mortgagee in its sole discretion may elect.
The failure to make any tenants parties defendant to a foreclosure proceeding and to
foreclose their rights will not be asserted by the Mortgagors as a defense in any proceeding
instituted by the Mortgagee to collect the Secured Obligations secured hereby or any
deficiency remaining unpaid after the foreclosure sale of the Premises. Notwithstanding
anything herein to the contrary, the Mortgagors shall continue to be responsible for the
payment of taxes, insurance and all other amounts payable with respect to the Premises until
title to the Premises shall be conveyed at a sheriff’s sale or other similar proceeding.
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E. If the Event of Default relates to the payment of any tax, assessment, water or
sewer rent or governmental charge, or the payment of a premium for insurance, or the
obligation to keep the Premises in satisfactory repair and condition, or to otherwise preserve
the security of this Mortgage, then the Mortgagee, in addition to or in lieu of exercising any
other rights which it may have hereunder or under any other document executed in
connection with any Secured Obligations secured hereby, may pay the tax, assessment, water
or sewer rent, governmental charge, insurance premium, or the cost of placing the Premises
in satisfactory repair and condition, or the cost of otherwise preserving the security of this
Mortgage, and the amount so paid shall be added to the moneys owing on the Secured
Obligations and shall be secured hereby and shall be due and payable on demand with

interest equal to the prevailing interest rate under the Secured Obligations plus four percent
(4%).

F. Upon the occurrence of any Event of Default, the Mortgagee is hereby
empowered and appointed attorney-in-fact of the Mortgagors to enter upon and take
possession of the Premises and rent the same, either in its name or in the name of the owner
of such property, and to demand, collect and receive from the tenants, lessees or other
occupants then in possession of the Premises or any part thereof, the rents, issues and profits
as they become due as well as all past due rents, income oOr profits which have not been
collected by the Mortgagors, to endorse the name of the Mortgagors or any subsequent
owner of the Premises on any checks, notes or other instruments for the payment of money,
to give any and all acquaintances or any other instrument in relation thereto in the name of
the Mortgagors, and to institute, prosecute, settle or compromise any summary or legal
proceedings in the name of the Mortgagors or in the name of the Mortgagee for the recovery
of such rents, income or profits, or for the abatement of any nuisance thereon, and to defend,
at the Mortgagee’s option and sole discretion, any legal proceedings brought against the
Mortgagors arising out of the operation of the Premises. All rents, issues and profits
collected or received by the Mortgagors after an Event of Default shall be accepted and held
for the Mortgagee in trust and shall not be commingled with the funds and property of the
Mortgagors, but shall be promptly paid over to the Mortgagee; and the Mortgagors agrees to
pay the Mortgagee, if demanded by it, a reasonable rental for the portion of the Premises
occupied by the Mortgagors, monthly in advance as a tenant from month to month, and in
default of any such payment the Morigagors may be dispossessed by summary proceedings,
such tenancy to expire upon delivery of deed in foreclosure; and the Mortgagee shall apply
the rents, issues and profits, after the payment of the necessary charges and expenses,
including management fees and commissions, on account of the Secured Obligations hereby
secured, being accountable only for rents, issues and profits as are collected by it while in
possession.

G. Upon the filing of a complaint to collect the amount due on any Secured
Obligation, the Mortgagee shall be entitled to the appointment of a receiver of the rents,
issues and profits of the Premises without the necessity of proving either inadequacy of the
security or insolvency of the Mortgagors or any person who may be legally or equitably
liable to pay moneys secured hereby, and the Mortgagors and each such person waive such
proof and consent to the appointment of a receiver.
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H. To exercise any and all rights and remedies conferred upon secured parties by
the Uniform Commercial Code and other applicable laws.

In addition to the above remedies, if the Mortgagors commits a breach or threatens to
commit a breach of this Mortgage, the Mortgagee shall have the right and remedy, without
posting bond or other security, to have the provisions of this Mortgage specifically enforced
by any court having equity jurisdiction, it being acknowledged and agreed that any such
breach or threatened breach will cause immediate and irreparable injury to the Mortgagee

and that the Mortgagee’s rights in and to the Premises will not provide an adequate remedy
therefor.

All proceeds received from the sale or other disposition of the whole or any part of
the Premises shall be applied as follows: (i) first, to the payment of all fees, costs and
expenses incurred by the Mortgagee in connection with such sale or disposition; (ii) second,
to the payment in full of the Secured Obligations; and (iii) third, the balance, if any, of such

proceeds remaining after payment in full of the foregoing, to the Mortgagors or as a court of
competent jurisdiction may otherwise direct.

Without limiting the foregoing, in exercising its remedies upon the occurrence of an
Event of Default, the Mortgagee (i) shall not be responsible nor liable for any shortage,
discrepancy, damage, loss or destruction of any part of the Premises regardless of the cause
thereof unless the same shall happen through its gross negligence or willful misconduct; (ii)
shall be entitled to the appointment (without notice and without proof of diminution in value
of the Premises) of a receiver to take possession of all or any portion of the Premises and to
exercise such powers as the court shall confer upon the receiver; and (iii) generally may
perform all acts necessary or proper to carry out the intention of this Mortgage, as fully and
completely as though the Mortgagee were the absolute owner of the Premises for alb

purposes, and the Mortgagors hereby ratifies and confirms all that the Mortgagee shall do by
virtue of this grant of power.

The rights and remedies of the Mortgagee hereunder shall be in addition to every
other right and remedy now and hereafter provided by law; the rights and remedies of the
Mortgagee shall be cumulative and not exclusive one of the other; the Mortgagee may
exercise the same at such times, in such order, to such extent, and as often as Mortgagee
deems advisable, and without regard to whether the exercise of one precedes, concurs with,
or succeeds the exercise of another; no delay or omission by the Mortgagee in exercising a
right or remedy shall exhaust or impair the same, or constitute a waiver of, or acquiescence
in, the Event of Default; and no waiver of an Event of Default by the Mortgagee shall extend
to or affect any other Event of Default or impair any right or remedy with respect thereto.

VI. MISCELLANEQUS.

A. NOTICES. All notices and other communications given to or made upon any
party hereto in connection with this Mortgage shall, except as otherwise expressly herein
provided, be in writing and hand delivered or sent by first class United States mail, postage
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prepaid, return receipt requested, or by reputable overnight courier providing a receipt
against delivery, to the respective parties, as follows:

Mortgagors: Mary Hanslovan
Edward Hanslovan
address

-with a copy to-
Carl Balan, Esq.
address

Mortgagee: General Electric Capital Corporation
Old Ridgebury Road -
Danbury, Connecticut 06810
Att:  Mark Skura

-with a copy to-

Oppenheimer Wolff & Donnelly LLP
The Chrysler East Building — Suite 1900
New York, New York 10017-4011

Att:  Elena Lazarou, Esq.

or to such changed address as may be fixed by notice. All such notices and other
communications shall, except as otherwise expressly herein provided, be effective when
received by the party to whom properly addressed, the written receipt by any employee of*
any such party constituting sufficient evidence of such receipt.

B. INDULGENCES; EXTENSIONS. The Mortgagee, with respect to the
Secured Obligations secured hereby, the Premises and the Mortgagor’s obligations
hereunder, may waive compliance with any of the provisions hereof, and may release all or
any part of the Premises from any lien hereof, without affecting the priority or validity of the
lien hereof upon the remainder of the Premises.

C. INVALID PROVISIONS TO AFFECT NO OTHERS. In case any one or
more of the covenants, agreements, terms or provisions contained i this Mortgage shall be
invalid, illegal or unenforceable in any respect, the validity of the remaining covenants,

agreements, terms or provisions contained herein shall be in no way affected, prejudiced or
disturbed thereby.

D. SUCCESSORS AND ASSIGNS; PLURALS. All of the grants, covenants,
terms, provisions and conditions of this Mortgage shall run with the land and bind the
Mortgagors, its legal representatives, heirs, successors and assigns, and shall inure to the
benefit of the Mortgagee, the successors and assigns of the Mortgagee and all subsequent
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holders of this Mortgage. As used herein the singular shall include the plural and vice versa
as the context requires. :

E. CAPTIONS. The captions herein are inserted only for convenience of
reference and in no way define, limit or describe the scope or intent of this Mortgage or any
particular paragraph or section hereof, nor the proper construction hereof.

F. GOVERNING LAW. This Mortgage is to be construed according to the laws
of the State of Ohio.

H. COUNTERPARTS. THIS MORTGAGE CANNOT BE CHANGED
ORALLY

I. WAIVER_OF JURY TRIAL. THE MORTGAGORS HEREBY WAIVES
ANY RIGHT TO A TRIAL BY JURY IN CONNECTION WITH ANY AND ALL
LITIGATION INVOLVING THE SUBJECT MATTER OF THIS MORTGAGE.

J. RECEIPT _OF MORTGAGE. THE MORTGAGORS HEREBY

ACKNOWLEDGES RECEIPT OF A TRUE COPY OF THIS MORTGAGE, WITHOUT
CHARGE.

IN WITNESS WHEREOF, the Mortgagors have caused this Mortgage to be
executed and delivered as of the day and year first above written.

WITNESS: Mary Hanslovan

Sworn to before me this
___“‘day of August, 2002.

Notary Public

WITNESS: Edward Hanslevan

By:

Sworn to before me this
" day of August, 2002.

Notary Public
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MORTGAGE AND SECURITY AGREEMENT

Dated:  August __, 2002

From

Edward Hanslovan
and
Mary Hanslovan
address

To

General Electric Capital Corporation
44 Old Ridgebury Road
Danbury, Connecticut 06801

LOCATION OF PREMISES:

Street Address:

Town:
County:
State: Pennsylvania
Section:
Block:
Lot:

 After recording, please return to:

OPPENHEIMER WOLFF & DONNELLY LLP
The Chrysler East Building
666 Third Avenue, Suite 1900
New York, New York 10017-4011
Attn: Elena Lazarou, Esq.

NYC: 160758 v01 08/27/2002
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MODIFICATION AGREEMENT
GE Capital Account No. 6048055-003

THIS MODIFICATION AGREEMENT (“Modification Agreement”) is made and

entered into as of this ___ day of August 2002, by and between GENERAL ELECTRIC
CAPITAL CORPORATION (“GE Capital”), a Delaware corporation with a place of
business at 44 Old Ridgebury Road, Danbury, Connecticut and ED HANSLOVAN COAL

COMPANY, INC. (“Debtor”) a corporation with a place of business at Route 2 Box 230,
Morrisdale, PA 16858

RECITALS

WHEREAS, the Debtor leased certain commercial equipment from GE Capital

pursuant to a Master Lease Agreement dated April 5, 1996 (as modified or amended, the
“Lease”);

WHEREAS, the Debtor is currently in default of the obligations due under the Lease;

WHEREAS, the Debtor has requested that GE Capital modify the obligations due
under the Lease; and

WHEREAS, GE Capital is willing to modify Debtor’s obligations under the Lease as
requested subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of these promises and the covenants contained
herein and for other good and valuable consideration, the receipt and adequacy of which the
parties hereby acknowledge, the parties hereby agree as follows:

L ACKNOWLEDGMENTS, REPRESENTATION AND COVENANTS: Debtor does
hereby represent, acknowledge, warrant and covenant to GE Capital that:

(1)  The recitals set forth above are true and accurate;

(2)  The Lease is duly executed, binding obligation of Debtor and has not been
terminated and the copies of same attached hereto as Exhibit A, respectively, and made a part
hereof are true, complete and accurate copies of same;

(3)  The Debtor has adequate power and capacity to enter into this Modification
Agreement;

(4)  The entry into and performance by Debtor of the obligations under this
Modification Agreement, and the Lease do not (i) violate any judgment, order law or
regulation applicable to Debtor; or (ii) result in any breach of, constitute a default under or
result in the creation of any lien, charge, security interest or other encumbrance upon any
unit of Equipment (as defined in the Lease) pursuant to any mdenture security agreement,
deed of trust, bank loan or credit agreement or other instrument to which Debtor is a party;



(5)  There are no suits or proceedings pending or threatened in court or before any
regulatory commission, board or other administrative governmental agency against or
affecting Debtor, which will have a material adverse effect on the ability of Debtor to fulfill
its obligations under this Modification Agreement, or the Lease;

(6)  The financial statements of Debtor, heretofore delivered to GE Capital
accurately present the financial position of Debtor, as of the date of delivery, and there has

been no material adverse change in the financial condition of Debtor since the date of such
financial statements;

(7)  Debtor agrees that, notwithstanding any provision to the contrary herein, it
will continue to fulfill any and all of its duties and obligations under the Lease except as
those duties and obligations are modified by this Modification Agreement,

(8)  As of the date hereof, there is Five Hundred Thirteen Thoué.and One Hundred

Ninety Seven Dollars and 32/100 ($513,197.32) due and owing under the Lease, (“the
Account Balance”)

II. MODIFICATION:

(1)  The payment schedule of the Lease is hereby modified td reflect payment of
the Account Balance as follows:

(a) One (1) payment of Seven Thousand Seven Hundred Nineteen Dollars and
88/100 ($7,719.88) by August 31, 2002;

’ {
(b)  Thirty Six (36) monthly payments of Fourteen Thousand Forty One Dollars

and 4/100 ($14,041.04), each payable on the 15™ of the month commencing with the month"

of September 2002, and ending August 2005.

(2)  The Lease is hereby modified, as necessary, to incorporate the modifications
set forth herein.

. ADDITIONAL SECURITY: To further secure its obligations to GE Capital under

the Lease, and as additional consideration for entering into this Modification Agreement, the
Debtor agrees to grant GE Capital:

Township, Clearfield
(1) a security interest in and to the premises located at Morris , by

executing, a Mortgage and Security Agreement in favor of GE Capital, substantially in the
form annexed as Exhibit B hereto within ten (10) days of the date hereof;

(2) a security interest in certain mineral reserves, more fully described in the
annexed Exhibit C, by executing a Mortgage and Security Agreement in favor of GE Capital
substantially in the form annexed as Exhibit D hereto within ten (10) days of the date hereof;

IV. REMAINING TERMS AND CONDITIONS CONTINUE IN EFFECT

County,
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@) Except as expressly modified herein, allconditions and terms of the Lease shall
continue in full force and effect in accordance with its original terms and conditions. NO
TERMS OR CONDITIONS OF THE LEASE HAVE BEEN ALTERED OR ADJUSTED IN

ANY WAY EXCEPT FOR THE DUE DATES OF PAYMENT OF THE ACCOUNT
BALANCE.

(2) All Exhibits referenced herein and attached hereto are incorporated herein by
reference.

(3)  If this Modification Agreement is deemed unenforceable in any respect, then
the parties agree that the Lease shall be enforceable in accordance with their original terms
and conditions as if this Modification Agreement had never been executed.

(4) Tt is the intention of the parties to comply with all applicable usury laws;
accordingly, it is agreed that, notwithstanding any provision to the contrary in this
Modification Agreement or the Lease, in no event shall any of the foregoing require the
payment or permit the collection of interest in excess of the maximum amount permitted by
applicable law. If any such excess interest is contracted for, charged or received thereunder,
or in the event that all of the Account Balance shall be prepaid, so that under any of such
circumstances the amount of interest contracted for, charged or received under this
Modification Agreement or the Lease results in the Account Balance exceeding the
maximum amount of interest permitted by applicable law, then in such event (a) the
provisions of this Section shall govern and control, (b) neither Debtor nor any other person or
entity now or thereafter liable for the payments shall be obligated to pay the amount of such
interest to the extent that it is in excess of the maximum amount of interest permitted by
applicable law, (c) any such excess which may have been collected shall be either applied as
a credit against the then unpaid Account Balance or refunded to the party having paid same;
at the option of GE Capital, and (d) the effective rate of interest shall be automatically
reduced to the maximum lawful contract rate allowed under applicable law as now or
hereafter construed by the courts having jurisdiction thereof.

(5) Any payment received from Debtor may be applied by GE Capital at any time
against any obligation due and owing by Debtor under the Modification Agreement or the
Lease, in GE Capital’s sole discretion, notwithstanding any statement appearing on or
referred to in any remittance from customer or any prior application of such payment. In the
event any bankruptcy proceedings are instituted by or against Debtor under any applicable
bankruptcy law within 90 days after receipt by GE Capital of any such payment, such

payment shall be deemed applicable to unpaid obligations then due thereunder in the inverse
order of maturity.

(6)  Debtor hereby certifies, agrees and acknowledges that the Equipment is

installed and fully operational and is now and will continue to be used in the conduct of the
Debtor’s business.
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(7)  This Modification Agreement shall be binding upon and shall inure to the

benefit of all the parties hereto and their respective administrators, successors and permitted
assigns.

(8) No waiver, amendment, release, or modification of this Modification
Agreement shall be established by conduct, custom, or course of dealing, but solely by an
instrument in writing duly executed by the parties.

(9)  Debtor shall take any and all acts and execute any and all documents
reasonably requested by GE Capital to effectuate the terms of this Modification Agreement.
In the event the Debtor fails to do so, or fails to timely execute any of the documents
referenced herein, then this Modification Agreement shall become null and void and of no

force or effect, and the parties shall return to the status quo and shall deemed to have waived
any rights or defenses with respect to the Lease. B

(10) This Modification Agreement shall be governed by and interpreted under the
laws of the State of Connecticut.

(11) The invalidity or unenforceability of any one or more phrases, sentences,
clauses, or section contained in this Modification Agreement shall not affect the validity or
enforceability of the remaining portions of this Modification Agreement, or any part thereof.

(12) Debtor unconditionally waives its rights to a jury trial or any claim or cause of
action based upon or arising out of this Modification Agreement, any of the related
documents, any dealing between GE Capital and the Debtor relating to the subject matter of
this Modification Agreement or any related documents or transactions, and/or the
relationship that is being established between GE Capital and the Debtor. The scope of this,
waiver is intended to be all encompassing of any and all disputes that may be filed in any
court. This waiver is irrevocable. This waiver may not be modified either orally or in
writing. This waiver also shall apply to any subsequent amendments, renewals, supplements
or modifications to this Modification Agreement, any related documents, or to any other
documents or agreements relating to this transaction or any related transaction. This
Modification Agreement may be filed as a written consent to a trial by the court.

(13) Debtor agrees to pay all reasonable attorneys” fees and other costs incurred by
GE Capital in connection with the enforcement, assertion, defense or preservation of GE
Capital’s rights and remedies under this Modification Agreement, or if prohibited by law,

such lesser sum as may be permitted. Debtor further agrees that such fees and costs shall
constitute and be added to the Account Balance.

(14)  This Modification Agreement may be executed in counterparts and facsimile
signatures shall be deemed originals.



IN WITNESS WHEREOF, the parties hereto have executed this Modification
Agreement and have caused this Modification Agreement to be executed by their respective
duly authorized representatives as of the day first above-written.

DEBTOR:
ED HANSLOVAN COAL COMPANY, INC.
By: é:z ﬂz /D/ amaxp/ﬁ—"‘”’\

Title: /JW/L :

GENERAL ELECTRIC CAPITAL CORPORATION
By:

Title:

EACH OF THE UNDERSIGNED GUARANTORS HEREBY AGREES AND CONSENTS
TO ALL OF THE TERMS, CONDITIONS, AND MODIFICATION SET FORTH HEREIN

MARY HANSLOVAN

EDWARD HANSLOVAN

By: Ff,«pwﬂ A(&MZJWV
Title: PLL@,/ .

HANSLOVAN TRUCKING COMPANY, INC.
D)
By: V%é/ﬁ/ (M‘i/ﬂ&%¢¢z@ :

Title: 4/4&.{7 .

NYC: 160732 v01 08/27/2002






Lease Agreement # 1278

MASTER LEASE AGREEMENT WO FOI5-COA
0000420

THIS MASTER LEASE AGREEMENT, dated as of March 07, 1996, (the "Master Agreecment") is
entered into between Vision Financial Group, Inc., a Pennsylvania corporation (hereinafier called "Lessor"),
having its principal place of business at The Pennsylvanian, 1100 Liberty Avenue, Pittsburgh, Pennsylvania 15222,
and Ed Hanslovan Coal Co., Inc., a Pennsylvania corporation (hereinafter catled "Lessee™), having its principal
place of business at Box 230, Route 2, Morrisdale, Pennsylvania 16858.

As used herein, the terms "Basic Rent Date”, "Casualty Value”, "Expiration Date", "Installation Date",
"Installation Location”, "Overdue Rate” and any additional defined terms required shall have the meanings with
respect to each item of Equipment set forth on the Equipment Schedule which describes such item of Equipment.

Section I - Lease and Rental

1.1 Lease of Equipment. Subject to the terms and conditions of this Master Agreement, Lessor hereby leases to
Lessee, and Lessee hereby leases from Lessor, the items of personal property (collectively the "Equipment” or
individually an "item of Equipment") described in Equipment Schedules executed by Lessor and Lessee from time
to time pursuant to this Master Agreement. Each Equipment Schedule shall be considered a separate lease
incorporating the terms and conditions of this Master Agreement and shall be referred to herein as the "Lease”
with respect to the Equipment described on such Equipment Schedule. Notwithstanding Lessee's possession and
use of the Equipment, Lessor shall retain the full legal title to the Equipment, it being expressly understood that the
Lease is a true lease of Equipment owned by Lessor and not a security instrument. On the Installation Date of each
item of Equipment, such item of Equipment shall be deemed delivered, accepted by Lessee and subject to the terms
and conditions of the Lease. Upon Lessor's request, Lessee will promptly execute and deliver an Acceptance
Certificate (prepared by Lessor), confirming such Installation Date. Lessor may complete information, on Lessee's
behalf, on the Acceptance Certificate if it is returned incomplete by Lessee.

1.2 Rental. Lessee shall pay to Lessor or its Assignee the rent set forth on the Lease for each item of Equipment
(hereinafier referred to as “Basic Rent"). Lessee shall also pay to Lessor or its Assignee the following amounts
("Supplementai Rent" and, together with Basic Rent, "Rent"): (i) On the date provided herein, any amount payable
hereunder as Casualty Value or any other amounts payable by Lessee pursuant to the Lease; and (ii) On demand, to
the extent permitted by applicable law, interest at the Overdue Rate on any payment of Rent which is not received

by Lessor or Assignee on the applicable due date. Interest shall accrue from the due date until the amouht is
received.

1.3 Net Lease. The Lease is a net lease, and Lessee acknowledges and agrees that Lessee's obligation to pay all
Rent théreunder, and the rights of Lessor in and to such Rent, shall be absolute and unconditional and shall not be
subject to any abatement, reduction, set-off, defense, counterclaim or recoupment ("Abateménts™) for any reason
whatsoever, including, without limitation, Abatements due to any present or future claims of Lessee against Lessor
under the Lease or otherwise, against the manufacturer or supplier of any item of Equipment, or by reason of any
defect in or damage to, or any loss or destruction of any item of Equipment, or the interference with the use
thereof, or the bankruptcy or insolvency of Lessor, it being the express intention of Lessor and Lessee that all Rent
payable by Lessee thereunder shall be and continue to be payable in all events. To the extent permitted by
applicable law, Lessee hereby waives any and all rights and remedies conferred upon a lessee by sections 2A-508
through 2A-522 of the UCC, including, but not limited to, Lessee's rights to: (i) cancel or repudiate this Lease; (ii)
reject the Equipment or revoke acceptance of the Equipment; (iii) a security interest in the Equipment in Lessee's
possession or control for any reason; (iv) specific performance, replevin, detinue, sequestration, claim and delivery
of the like for any Equipment identified to this Lease. To the extent permitted by applicable law, Lessee also
hereby waives any rights now or hereafter conferred by statute or otherwise which may require Lessor to sell, lease
or otherwise use any Equipment in mitigation of Lessor's damages hereunder or which may otherwise limit or
modify any of Lessor's rights or remedies hereunder.
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1.4 Term of Lease. The te) ute Lease for each item of Equipment sh. .aence on the Installation Date
and shall expire on the Expiration Date for such item of Equipment unless, s provided herein, the Lease shail
have been earlier terminated, or the term of the Lease shall have been extended. The Lease shall be automatically
extended beyond the Expiration Date, unless (i) Lessor has previously terminated the Lease (as provided in Section
4.2) or (ii) at least 120 days prior to the Expiration Date, Lessee gives Lessor written notice of its election to
terminate the Lease on the Expiration Date and then properly surrenders the Equipment to Lessor (as set forth in
Section 3.11 herein) on the day immediately following the Expiration Date. The term of the Lease extension shall
be for successive full monthly periods until terminated by either party giving to the other not less than four months
prior written notice of termination. If the term of the Lease is so extended, all terms and conditions of the original
Lease shall remain in full force and effect.

Section II - Representations and Warranties

2.1 Warranties; Disclaimers. Lessee represents to Lessor that, as of the Installation Date, Lessee shall have (a)
inspected the Equipment, (b) determined that all items of Equipment are of a size, design, capacity and
manufacture selected by it, and (c) satisfied itself that all items of Equipment are suitable for Lessee's purposes.
Lessee acknowledges that (i) Lessor did not select, manufacture or supply the Equipment, (ii) Lessor acquired the
Equipment or the right to possession and use of the Equipment in connection with the Lease, and (iii) Lessee has
reviewed and approved the supply contract evidencing Lessor's purchase of the Equipment. EXCEPT AS
SPECIFICALLY PROVIDED HEREIN, LESSOR HEREBY DISCLAIMS ANY AND ALL
REPRESENTATIONS AND WARRANTIES, EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN OR CONDITION OF THE
EQUIPMENT, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE
QUALITY OR CAPACITY OF THE EQUIPMENT, OR ITS CONFORMITY TO THE SPECIFICATIONS OF
ANY ORDERS RELATING THERETO, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN
LESSOR AND LESSEE, ARE TO BE BORNE BY LESSEE AT ITS SOLE RISK AND EXPENSE. LESSOR
SHALL NOT BE LIABLE IN ANY WAY TO LESSEE (i) FOR ANY LOSS, DAMAGE, OR EXPENSE OF ANY
KIND CAUSED DIRECTLY OR INDIRECTLY BY THE EQUIPMENT, ITS OPERATION, OR THE
INSTALLATION, USE, MAINTENANCE, HANDLING, OR STORAGE THEREOF, OR BECAUSE IT IS OR
BECOMES UNSUITABLE OR UNSERVICEABLE, OR FOR ANY INTERRUPTION OF SERVICE OR LOSS
OF USE THEREOF, OR (ii) FOR ANY LOSS OF BUSINESS OR PROFITS OR INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, WHATSOEVER OR HOWSOEVER CAUSED, AND REGARDLESS OF
WHETHER A CLAIM IS BASED UPON CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY IN
TORT, OR OTHER THEORY. LESSOR MAKES NO PATENT WARRANTIES OR REPRESENTATIONS
WHATSOEVER. Lessee agrees to look solely to the manufacturer or the supplier of the Equipment and all
assignable warranties made by the manufacturer or the supplier of Lessor are hereby assigned to Lessee for the
term of the Lease. ‘

{
2.2 Quict Enjoyment. Lessor covenants that so long as no Event of Default has occurred under the Lease, Lessee
may quietly possess the Equipment subject to and in accordance with provisions of the Lease.

Section II - Covenants of Lessee

3.1 Use of Equipment. Lessee shall use the Equipment in a manner which will not disqualify it for manufacturer
maintenance, and in compliance with all laws, rules and regulations of every governmental authority having
jurisdiction over the Equipment and with the provision of all policies of insurance carried by Lessee pursuant to
Section 3.5. Lessee shall pay all costs, expenses, fees and charges incurred in connection with the use and
operation of the Equipment.

3.2 Maintenance. Lessee shall, at its expense, take all actions necessary to maintain and repair the Equipment to
keep it in as good operating condition as it was when it first became subject to the Lease, ordinary wear and tear
resulting from proper use excepted and, unless otherwise expressly provided for in the Lease, shall enter into and
keep in force a maintenance agreement with the manufacturer or other maintenance provider acceptable to Lessor
to provide such maintenance and repair. Lessee shall, at its expense, promptly replace all parts of any item of
Equipment that become worn out, lost, stolen, destroyed, or unfit for use with replacement parts free of any
encumbrance (and title thereto shall vest in Lessor immediately upon installation); provided, however that the

foregoing requirement to replace parts of Equipment shall not apply in the case of an Event of Loss as described in
Section 3.4(b)(i) herein.
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3.3 Taxes. In addition to m@. aue hereunder, Lessee agrees to pay and Q..Ly Lessor for, and hold Lessor
harmiess from and against all taxes, assessments, fees and charges (hereinafier caifed "Imposts™) together with any
penalties, fines or interest thereon levied and imposed by any governmental agency or unit (state, local, federal,
domestic or foreign): (a) with respect to the Lease; (b) upon the Equipment, its value or any interest of Lessor
and/or Lessee therein; (c) upon or on account of any sale, rental, purchase, ownership, possession, use, operation,
maintenance, delivery or return of the Equipment; or (d) on account of, or measured by, the gross earnings or gross
receipts arising from the Equipment, or value added thereto, other than taxes imposed on or measured by the net
income or capital of Lessor. If Lessor is obligated to directly pay any Impost, the amount of such Impost shall
become Supplemental Rent to be paid by Lessee upon Lessor's demand. Unless otherwise specified in the Lease,
Lessee agrees to make and file all reports and returns required to be made with respect to Imposts and indemnifies
and holds Lessor harmless from all loss, cost, damage or expense arising out of any failure to prepare and promptly
file any such reports or returns. In the event Lessor is billed for any Impost or is obligated to file any tax report or
return, Lessee shall reimburse Lessor, upon invoice, an amount equal to Lessor's average administrative costs of
preparing such reports and returns plus any related payments, If any Impost is assessed while Lessee has
possession of the Equipment, then Lessee's liability for such Impost shall continue, notwithstanding the expiration
or termination of the Lease, until ail such Imposts are paid by Lessee.

3.4 Loss of Equipment.

(a) Risk of Loss. Lessee shall bear the entire risk of the Equipment being lost, damaged, destroyed or rendered
permanently unfit or unavailable for use after its shipment to Lessce and until it is surrendered to Lessor in
accordance with Section 3.11 hereof.

(b) Damage/Event of Loss. (i) In the event any item of Equipment is damaged to a material extent in Lessor's
judgement by any occurrence whatsoever, Lessee shall promptly notify Lessor and shall determine within 15 days
of the date of such notice whether such item of Equipment can be repaired. If such Equipment can be repaired,
Lessee shall, at its cost and expense, repair such Equipment to its original condition. (ii) In the event any item of
Equipment shall be lost, stolen, destroyed, damaged beyond repair or rendered permanently unfit or unavailable for
use (through a governmental taking or any other event), for any reason whatsoever (any such occurrence being
referred to as an "Event of Loss"), Lessee shall promptly notify Lessor and pay to Lessor, on the first day of the
month immediately following such Event of Loss, an amount equal to the Casualty Value applicable to such item
of Equipment calculated as of the immediately preceding Basic Rent Date plus any unpaid Rent and the instaliment
of Basic Rent for such item of Equipment due on the Basic Rent Date following the Event of Loss. After the
payment of such amounts, Lessee's obligation to pay further Basic Rent for such item of Equipment shall cease, but
Lessee's obligation to pay Supplemental Rent, if any, for such item of Equipment, and to pay Rent for all other
items of Equipment shall remain unchanged. (iii) Following payment of the Casualty Value and Basic Rent for an
item of Equipment in accordance with the provisions of paragraph (ii) of this Section 3.4(b), Lessee may, as agent
for Lessor, dispose of such item of Equipment as soon as it is able to do so on an as is, where is basis without
representation or warranty. Lessee may, after paying Lessor the amounts specified in the immediately preceding
paragraph (ii) retain all of such sale proceeds up to an amount equal to the sum of the Casualty Value plus the,
reasonable costs of sale with any excess proceeds remitted to Lessor.

(c) Disposition of Insurance and Other Proceeds. The proceeds of insurance or any condemnation of an item
of Equipment for which an Event of Loss has occurred shall be paid to Lessor (to the extent that Lessor has not
previously received all Casualty Value and other payments required to be made by Lessee pursuant to the Lease),
and the remainder, if any, shall be paid to Lessee. The proceeds of insurance with respect to damage to an item of
Equipment, the repair of which, in the opinion of Lessee, is practicable, shall unless an Event of Default hereunder
has occurred and is continuing, be applied either to such repair or to the reimbursement of Lessee for the cost of
such repair.

3.5 Imsurance.

(a) Coverage. Lessee will insure for the following risks with insurers of recognized responsibility: (i) All risk
of loss and physical damage to the Equipment in amounts not less than the greater of (i) the fair market
replacement value or (ii) the aggregate Casualty Value of all Equipment from time to time. (ii) Comprehensive
public liability and property damage insurance with respect to the condition, possession, maintenance, operation
and use of the Equipment, ir an amount not Jess than $2,000,000 for each occurrence.
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(b) Delivery of Certiﬁcates.CLx shall deliver to Lessor and any AssignQa valid Centificate of Insurance
for each such insurance policy upon the execution thereof and a Certificate of Insurance for each renewal policy
not less than 30 days prior to the expiration of the original policy or any renewal policy. Such insurance shall (i)
include as additional parties insured and loss payees Lessor and any Assignee(s) of whom Lessee has notice, (i)
provide that such insurance shall not be materially changed or canceled without at least 30 days notice to Lessor
and such Assignees, and (iii) provide that such policy shail not be invalidated by any negligence of, or breach of

warranty by, Lessee. Upon the request of Lessor, Lessee shall provide any additional data related to the insurance
as Lessor reasonably requests.

3.6 Indemnity. Lessee hereby indemnifies and holds Lessor harmless from and against all claims, costs,
expenses, damages, losses and liabilities whatsoever (including without limitation claims involving strict liability
in tort), incurred by Lessor (including fees and expenses of counsel), as a result of or incident to (a) the ownership,
management, control, use, operation, or storage of the Equipment, or any part thereof during the term of the Lease,
(b) any defect in the Equipment resulting in costs, expenses, damages or liabilities, (c) any actual or claimed patent
or similar infringement, or (d) any defauit by Lessee under the Lease. Lessee and Lessor shall each give the other
immediate written notice of any suit, attachment, lien or other judicial process affecting the Equipment of which
they have knowledge. Lessee shall satisfy, pay and discharge any and all judgments and fines that may be
recovered against Lessor in any such action or actions. Lessor shall have the right to appear in defense of any such
suit or proceeding. The appearance of Lessor in such a suit or proceeding shall not constitute a waiver of its right
to require Lessee to fulfill its obligations under the Lease.

3.7 Inspection. Lessee shall permit any person designated by Lessor, at Lessor's expense, to visit and inspect the
Equipment, or any part thereof, at such reasonable times and places and as often as Lessor may reasonably request.

3.8 Possession; Assignment; Pledge. Lessee shall not:

(2) ASSIGN OR IN ANY WAY DISPOSE OF ALL OR ANY PART OF ITS RIGHTS OR OBLIGATIONS
UNDER THIS LEASE OR ENTER INTO ANY SUBLEASE OF ALL OR ANY PART OF THE EQUIPMENT
WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR. Lessor hereby agrees that Lessee may permit the

parent or a subsidiary of Lessee to use the Equipment in the ordinary course of its business at the Installation
Location; or

(b) Assign the Lease or its interest hereunder; or

(c) Create, incur, assume or suffer to exist any liens on or with respect to the Equipment, Lessor's tide thereto
or any interest therein (and Lessee will promptly, at its own expense, take such action as may be necessary duly to
discharge any such lien), except (i) the respective rights of Lessor and Lessee as herein provided, (ii) inchoate
materialmen's, mechanic's or other like liens arising in the ordinary course of business of Lessee and not
delinquent, and (iii) liens granted by Lessor to any Assignee; or

(d) -Move any item of Equipment from the Installation Location (set forth in the Lease) without the prior
written consent of Lessor, such consent not to be unreasonably withheld. :

3.9 Identification. Upon request, Lessee shall mark or permit Lessor to mark each item of Equipment in a
reasonably prominent location with a legend stating Lessor's ownership of such item of Equipment and Lessee
shall not allow the name of any other party to be placed on the Equipment.

3.10 Alterations, Modifications or Additions. Lessee may, at its own expense and upon prior notice to Lessor,
make or permit others to make Equipment alterations, modifications or additions (such as memory upgrades and
feature additions), provided such alterations, modifications or additions arc readily removable without causing
material damage to the Equipment, do not interfere with the maintenance thereof, do not create a safety hazard,
and are not subject to any security interest, rent or other right or claim held or retained by a third party. Such
alterations, modifications and additions may be removed by Lessee at the expiration or termination of the Lease
term (including any extensions), and shall be removed at such time if requested by Lessor. Any such alterations,
modifications and additions which arc not removed by Lessee shall become the property of Lessor. Except as

specially provided above, no Equipment alterations, modifications or additions shall be made or permitted by
Lessee.
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3.11 Transportation and E,__ wcat Return. All transportation, rigging, O insurance and other charges
payable for delivery of the Equipment to and from the premises of Lessee, and au-installation, disconnect and
packing charges, shall be paid by Lessee or the Equipment supplier. On or before the Expiration Date or earlier
termination of the Lease, Lessee shall at its cost and expense surrender possession of the Equipment at such
location(s) in the continental United States of America as Lessor may direct. The Equipment shall be repacked
and retarned to Lessor in the original or functionally equivalent packing materials provided by the vendor at
delivery, with all cables, diagnostics, documentation and accessories (if any) provided upon delivery or at any time
during the term of the Lease. Upon the return of the Equipment, Lessee shall identify on the outside of each
container the serial numbers and models of the Equipment packed therein. The Equipment is to be in the same
condition upon its surrender as when the Lease commenced (ordinary wear and tear resulting from proper use
excepted). Computer, communications and similar equipment shall be returned with a certificate from the
manufacturer that the Equipment (including any software) has been tested and is functioning properly, that the
operating system is at current level, and that the Equipment is qualified for manufacturer maintenance at standard
rates without any reconditioning, initial set-up or license charges. In the event that Lessee does not provide such a
certificate, Lessor shall have the right to have the Equipment tested and Lessee shall promptly pay for the cost of
such testing and any parts, shipping materials, or repairs necessary to bring the Equipment to its original
performance condition (ordinary wear and tear excepted) and any updates necessary to bring the operating system
to current level. The Lease shall remain in full force and effect and Lessee shall continue to pay Rent on the
Equipment until it is surrendered to Lessor in the condition and with the certification described above.

3.12 Financial Statements. Lessee shall upon execution hereof and within 90 days after the close of each fiscal
year thereafter, furnish, or cause to be furnished to Lessor and any Assignee, the reviewed annual financial

statements of Lessee. In addition, upon request, Lessee will provide to Lessor and any Assignee quarterly financial
statements in a form reasonably acceptabie to the Lessor.

3.13 Federal Income Taxes. All Tax Benefits are for the account of the Lessee.

3.14 Representations and Warranties. Lessee hereby covenants, represents and warrants to Lessor that (i) itis a
corporation duly organized, validly existing and in good standing in its state of incorporation and in every
jurisdiction in which the Equipment will be located, (ii) it has taken all corporate action required to authorize the
execution, delivery and performance of this Master Agreement and each Lease, and such execution, delivery and
performance will not conflict with or violate any provisions of its charter or articles or certificate of incorporation,
by-laws or any provisions of any agreement, order, decree or judgment by which it is bound, nor is it now in default
under any of the same, (iii) there is no litigation or proceeding pending or threatened against it which may have a
materially adverse effect on Lessee or which would prevent or hinder performance of its obligations hereunder, (iv)
this Master Agreement, each Lease and all documents provided therewith constitute valid obligations of Lesses,
binding and enforceable against it in accordance with their respective terms, (v) it has the power to enter into each
Lease and no further action by any party is required to effectuate this Master Agreement and each Lease, (vi)tall
financial statements heretofore presented to Lessor are true, correct and present fairly the financial condition and
results of operations of Lessee and do not contain any untrue statements or material omissions.
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O Section IV - Default & Remedies O

4.1 Events of Default. The occurrence of any of the following shall constitute an "Event of Default” hereunder:

(a) Lessor shall fail to receive all or any portion of any installment of Rent or other payment on or before the
date such sum becomes due and payable; or

(b) Any representation or warranty made in the Lease, or in any report, certificate, financial statement or other
statement furnished to Lessor pursuant to the provisions of the Lease, shall prove to have been false or misleading
in any material respect as of the date on which the same was made; or

(¢) An attachment or other lien against the Equipment resulting from any Lessee action, failure to act or
responsibility shall be issued or entered and shall remain undischarged or unbonded for ten days; or

(d) Lessee (i) becomes insolvent, or (ii) files any application or petition in any tribunal for the appointment of a
receiver or trustee for all or a significant portion of its assets, or (iii) commences any proceeding under any
bankruptcy or reorganization statute or under any provision of the U.S. Bankruptcy Code or under any dissolution
or liquidation law whether now or hereafter in effect, or if any petition or application of the type described above is
commenced against Lessee and is not dismissed within thirty days, or (iv) makes an assignment for the benefit of

creditors or an order is entered appointing a trustee or receiver for Lessee or any significant portion of its assets or
adjudicating Lessee a bankruptcy; or

(€) A proceeding or case is commenced without the application or consent of Lessce, in any court of competent
jurisdiction, seeking (i) the liquidation, reorganization, dissolution, winding up of Lessee or composition or
readjustment of the debts of Lessee, (ii) the appointment of a trustee, receiver, custodian, liquidation or similar
official for Lessee or for all or any substantial part of its assets, or (iii) similar relief with respect to Lessce under
any law providing for the relief of debtors; or an order for relief is entered with respect to Lessee in an involuntary
case under the United States Bankruptcy Code, and now or hereafter in effect, or an action under the laws of the
jurisdiction of incorporation or organization of Lessee, similar to any of the foregoing, is taken with respect to
Lessee without its application or consent; or

(f) Lessee ceases t0 exist or terminates its independent operations by reason of any discontinuance, dissolution,
liquidation, merger, sale of substantiaily all of its assets, or otherwise ceases doing business as a going concern; or

(g) Lessee defaults under any promissory note, credit agreement, loan agreement, conditional sales contract,
guaranty, lease, indenture, bond, debenture or other material obligation whatsoever, and a party thereto or a holder
thereof is entitled to accelerate the obligations of Lessee thereunder; or Lessee defaults in meeting any of its trade,

tax or other current obligations as they mature, unless such obligations are being contested diligently and in good
faith.

4.2 Rexpedies.

(a) If an Event of Default occurs under the Lease, Lessor may give Lessee notice of the Event of Default and
upon the giving of such notice or at any time thereafter do any or all of the following (as Lessor in its sole
discretion elects): (1) proceed by appropriate court action or actions to enforce performance by Lessee of the
applicable covenants and terms of the Lease or to recover damages for the breach thereof; (2) take possession (by
summary proceedings or otherwise) of any or all items of Equipment subject to the Lease without prejudice to any
other remedy or claim herein referred to; (3) hold, sell, lease, or otherwise dispose of, any or all items of
Equipment subject to the Lease, in any manner Lessor (in its sole discretion) clects; (4) receive from Lessee upon
demand for any or all Equipment subject to the Lease the following amounts which Lessec shall be obligated to
pay: (i) any unpaid Rent past due, (ii) as liquidated damages for loss of bargain and not as a penalty, the Rent
otherwise due on the Basic Rent Date immediately following the date such demand is made, plus the remaining
aggregate Casualty Value for such Equipment under the Lease calculated as of the Basic Rent Date immediately
preceding the
date such notice is given, (iii) all costs and expenses incurred in searching for, taking, removing, keeping, storing,
repairing, and restoring such items of Equipment, (iv) all other amounts then owing by Lessee hereunder, and (v)
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all costs and expenses, including (without limitation) reasonable legal fees and expenses, incurred by Lessor as a
result of an Event of Default, termination of this Lease, or the exercise by Lessor of its remedies under this Section
4.2; (5) by notice to Lessee, declare the Lease (for any or all Equipment) terminated without prejudice to Lessor's
rights in respect of all obligations set forth in this Section 4.2 and any other obligations under the Lease then
accrued and remaining unsatisfied; or (6) avail itself of any other remedy or remedies provided for by any statute or
otherwise available by law, in equity or in bankruptcy or insolvency proceedings.

(b) The remedies set forth in Section 4.2(a) are not intended to be exclusive, and each shall be cumulative.
The amounts to be paid to Lessor under clause (4) of Section 4.2(a) shall be increased by interest, at the Overdue
Rate, to the date of receipt by Lessor of the amount payable under said clause, from the respective due dates of such
amounts or (with respect to costs, expenses, and losses for which Lessor is entitled to payment or reimbursement
under said clause) from the respective dates incurred by Lessor.

(©) Any amounts received by Lessor as the result of it sale, lease during the original term hereof, or aother
disposition of the Equipment under subparagraph (3) of Section 4.2(a) shall be paid or applied in the following
order: (1) to any remaining obligation of Lessee under subparagraph (4) of Section 4.2(a), (2) to reimburse Lessee
for the Casuvaity Value previously paid as liquidated damages, and (3) to Lessor, any remaining balance.

Section V - Miscellaneous

5.1 Security Deposit. Lessee shall pay to Lessor for each item of Equipment described on a Lease, as a security
deposit, an amount equal to the last Basic Rent payment payable thereunder, or such other amount which is
expressly set forth in the Lease; such security deposit shall be paid with the first Basic Rent payment and will be
returned to Lessee within 15 days of the Expiration Date, provided that (j) all the Equipment under the Lease has
been returned to Lessor at the place and in the condition required herein and (ii) there are no uncured events of
default by Lessee under the Lease. Lessor shall have the right to deduct from the security deposit any amount not
paid to Lessor when due. No such deduction shall diminish Lessee's obligation to pay all sums due Lessor and any
amounts deducted from the security deposit which are subsequently paid by Lessee shall be used to restore the

security deposit to its original amount. Upon demand from Lessor, Lessee shall pay the amount necessary to so
restore the security deposit.

5.2 Expenses. Lessor and Lessec each shall bear and be responsible for its own respective costs and expenses
incurred in connection with the preparation, execution and delivery of this Master Agreement and the Lease.
Lessee shall pay and be responsible for any license or registration fees for the Equipment. Lessee shall, unless
otherwise provided on the Lease, reimburse Lessor for any out-of-pocket Lessor costs and expenses in arranging or
committing the debt financing for Equipment leased thereunder, provided that Lessee's liability for such amounts
shall not exceed one percent of the aggregate Basic Rent payable throughout the term of such Lease.

5.3 Performance of Lessee's Obligations. If Lessee shall fail to make any payment or perform any act required
by the Lease, Lessor may, but shall not be obligated to, make such payment or perform such act for the account of
and at the expense of Lessee without waiving or releasing any obligation or default. All sums expended and losses
incurred by Lessor pursuant to this Section 5.3, plus interest thereon at the Overdue Rate from the date on which
such sums are expended (or losses arc incurred) to the date on which Lessee reimburses Lessor therefor, shall be
included as Supplemental Rent hereunder and shall be paid by Lessee to Lessor upon demand.

5.4 Assignment by Lessor. Lessor may sell, transfer, grant a security interest in or assign part or all of its right,
title and interest in and to the Lease, the Equipment, the Rent or any other sums due or to become due by Lessee
hereunder, to third parties; and such third parties may also make such sales, transfers, grants and assignments to
other third parties (all third parties referred to in this Section 5.4 being called an "Assignee” or the " Assignees").
In the event of an assignment of the Lease, (a) such assignment (unless otherwise expressly set forth therein) will
not relieve the original Lessor from its duties and obligations hereunder and shall not be construed to be an
assumption by the Assignee of such obligation; (b) upon notice from Lessor, Lessee shall make all payments for
Reat and other amounts due under the assigned Lease directly to the Assignee identified in such notice or its
designee; (c) Lessee's obligations hereunder shall not be subject to any reduction, abatement, defense, set-off,
counterclaim or recoupment for any reason whatsoever; and (d) Lessee will not, after obtaining knowledge of any
such assignment, consent to any modification of the assigned Lease without the consent of any Assignees of which
Lessee has notice. Reference to Lessor throughout this Master Agreement shall be deemed to include any
Assignees; provided, however, that the Assignees shall have no duties and obligations hereunder, except the
obligation, so long as no Event of Default has occurred and the Assignee continues to receive all sums assigned
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hereunder, to permit Les possess, use, and quietly enjoy the Eq nt, according to the terms
hereof. Lessee acknowledges that any sale, assignment or grant of security interest shall not materially

change Lessee's duties or obligations under this Lease nor materially increase the burdens or risks
imposed on Lessee.

5.5 Further Assurances. It is expressly understood and agreed that all of the Equipment shall be and
remain personal property notwithstanding the manner in which the same may be attached or affixed to
realty, and Lessee shall do all acts and enter into all agreements necessary to insure that the Equipment
remains personal property and hereby indemnifies Lessor for all loss, cost, damage, and expense
(including fees and expenses of counsel) related to or arising out of any claim that the Equipment
constitutes a fixture or a part of the realty in or upon which it is located. U&on request of Lessor, Lessee
shall at any time and from time to time after the execution and delivery of the Lease, execute and deliver
such further documents (including but not limited to opinions of counsel, acknowledgements of
assignment, waivers, certificates, and UCC-1 finandial statements) and do such further acts and things
as Lessor may reasonably request in order fully to effect the purposes of the Lease, and any assignment
heregf. Lessee hereby appoints Lessor, with full power of substitution, as its agent and attorney-in-fact,
whi

appointment is irrevocable and coupled with an interest, to execute any financing statements in Lessee's

name and to perform all other acts which Lessor deems appropriate and necessary to perfect Lessor's
interest in the Equipment.

5.6 Rights, Remedies, Powers. Each and every right, remedy and power granted to Lessor hereunder
shall be cumulative and in addition to any other right, remedy or power herein specifically granted or
now or hereafter existing in equity, at law, by virtue of any statute or otherwise and may be exercised by
Lessor from time to time concurrently or independently and as often and in such order as Lessor may
deem expedient. Any failure, partial exercise, or delay on the part of Lessor in exercising any such right,
remedy or power, or abandonment or discontinuance of steps to enforce the same, shall not operate as a
waiver thereof or affect Lessor's right thereafter to exerdise the same.

5.7 Confession of Judgement. UPON LESSEE'S DEFAULT HEREUNDER, LESSEE HEREBY
AUTHORIZES AND EMPOWERS ANY ATTORNEY OF ANY COURT OF RECORD TO APPEAR FOR
LESSEE AND, WITH OR WITHOUT ONE OR MORE DECLARATIONS FILED, ENTER A
JUDGEMENT OR JUDGEMENTS AGAINST LESSEE IN FAVOR OF LESSOR, ITS SUCCESSORS OR
ASSIGNS, AS OF ANY TERM FOR THE FULL AMOUNT THEN DUE, WITH OR WITHOUT
ACCELERATION, TOGETHER WITH INTEREST THEREON AND ANY OTHER SUMS DUE
HEREUNDER PLUS COST OF SUIT AND AN ATTORNEY'S COMMISSION OF FIFTEEN PERCENT
(15%), WITHOUT STAY OF EXECUTION. LESSEE HEREBY RELEASES LESSOR FROM ALL ERRORS
AND DEFECTS WHATSOEVER IN ENTERING SAID JUDGEMENT, WAIVES ALL EXEMPTIONS
FROM LEVY AND SALE OF ANY PROPERTY THAT NOW IS OR HEREAFTER MAY BE EXEMFTED
BY LAW AND AGREES THAT NO WRIT OF ERROR, APPEAL, PETITION TO STAY, OPEN OR

STRIKE OFF JUDGEMENT OR OTHER OBJECTION SHALL BE FILED OR MADE WITH RESPECT \
THERETO.

5.8 Headings. Section headings are inserted for convenience only and shall not affect any interpretation
of this Master Agreement. The words "herein", "hereof”, "hereby", "hereto", "hereunder”, and words of
similar import refer to this Master Agreement as a whole (including any supplements, addenda and

riders thereto to the extent applicable and the Lease on which the leased Equipment is described) and
not to any particular section, or subdivision hereof.

5.9 Governing Law. This Master Agreement and each Lease shall be deemed to have been made under,
and shall be governed by, the laws of the Commonwealth of Pennsylvania in all respects, including
matters of construction, validity and performance.

5.10 Severability. If any provision of the Lease is prohibited by, or is unlawful or unenforceable under
any applicable law of any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the
extent of such prohibition without invalidating the remaining provisions hereof; provided, however,
that any such prohibition in any jurisdiction shall not invalidate such provisions in any other
jurisdiction; and provided, further, that where the provisions of any such applicable law may be waived,

they hereby are waived by Lessee to the full extent permitted by law to the end that the Lease shall be
deemed to be a valid and binding agreement in accordance with its terms.
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5.12 Chattel Paper. An A Lease (Equipment Schedule), marked "LO ", shall be the original of the
Lease for the Equipment described on such Lease. All other executed counterparts of the Lease shall be marked
"Duplicate®. To the extent that the Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code of the applicable jurisdiction, no security interest in the Lease may be created through the
transfer of possession of any counterpart other than the Original of a Lease.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Master Agreement to be executed as of the
date first written above.

Vision Financial Group, Inc.
(Lessor)

By: /r;éL——a

Pgint.Namc:
Tile____Frederiek-S—-Summers
_ CEO & Chairman

—



O Doc #. 127801

Equipment Schedule No. 1

to the Master Lease Agreement (the "Lease™) dated as of March 07, 1996

between
Vision Financial Group, Inc. ("Lessor*)
and
Ed Hanslovan Coal Co., Inc. ("Lessee™)

Equipment Description:

Vendor:
Instaliation Location:

Installation Date:

Lease Factors:

First Basic Rent Date:

Basic Rent:

Expiration Date:

Basic Rent Dates:

Initialled
Lessor

* L LT P R P T P Sk nkkdkk *

Section ] - ipment Description and Defined Terms

(1) EX1800 LD-2 Hitachi Shovel, S/N 182-0296, as better described on the
corresponding Acceptance Certificate(s), having an Estimated Lessor's Cost of
$1,650,000.00, and additional Collateral as detailed on the attached Schedule
“A”.

Rudd Equipment
Brockway, PA

For each item of Equipment, the earliest of (i) the date the item is installed and
accepted by the Lessee, or (ii) the date the Lessor remits ail (or any part) of its
acquisition cost of the item to the manufacturer, or (iii) five (5) days following
delivery of the item by the Manufacturer to lessee. In the event that individual
items of Equipment described herein are accepted on different dates, then each
item of Equipment will have a separate Installation Date to reflect the date
described in the preceding sentence. On or about the Installation Date for each
item of Equipment, Lessee shail deliver an Acceptance Certificate to Lessor.

Factor Type Factor
Daily Lease Factor: 0713%
Lease Factor: 2.137%

The first day of the calendar month immediately following the last Installation
Date for all the Equipment described herein. .

An amount equal to 2.137% of Lessor’s Cost for each item of Equipment
payable on each Basic Rent Date. In addition, Lessee shall, on the First Basic
Rent Date, make an initial payment for each Unit of Equipment equal to
0713% of Lessor's Cost for each day from and including the Installatlon Date
10 the First Basic Rent Date.

" The later of (i) the last day of the month in which the 53rd Basic Rent Date

occurs or (i) the last day of any extension of this Lease.

The first day of each of 53 months, commencing with and including the First
Basic Rent Date (for a total of 53 Basic Rent Dates, each one month apart), and
the first day of each month thereafter during the term of any extension of this
Lease.
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- Equipment Schedule N
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Lessor's Cost: The amount shown above as "Estimated Lessor's Cost” or any greater amount as Lessor

Casualty Value:

Overdue Rate:

Equipment Acquisition:

Supplemental Rent:

may be obligated to pay the Manufacturer for purchase of the Equipment. In the event
the Lessor's Cost (for the purpose of this Lease) is different from the Estimated Lessor’s
Cost shown above, such amount shall be shown on the Acceptance Certificate and shall
be binding on Lessor and Lessee.

The Casualty Value from time to time for any item of Equipment subject to this Lease
shall be an amount equal to the greater of (a) the item of Equipment's fair matket value
at the time of the Casualty Value determination or (b) the product of (i) the Lessor's Cost
of such item of Equipment times (ii) the percentage indicated in the table immediately
below for the Basic Rent Date immediately preceding the date of the Event of Loss, or
notice of an Event of Default.

Basic Rent Date Casualty Value
in Months (as a % of Lessor's Cost)
0-12 115% - 108%
13-24 107% - 101%
25-36 100% - 92%
37-48 91% - 82%
49-53 81% - 70%
53 and thereafter 69%, declining by 1/4% per
m(:nth,butinno event less than
20%.

Casualty Value for any Event of Loss during a Basic Rent Date period shown shall be a
pro rata amount determined from the table immediately above.

The lesser of 5.0% per month or the maximum rate permitted by law.

Section II - Special Conditions

Lessee represents that it has specified and ordered the equipment described herein from
the Manufacturer pursuant to purchase agrecments or purchase orders between the
Lessee and the Manufacturer, and Lessee will execute and deliver to the Manufacturer
an Assignment of such agreements in a form which will permit the Lessor to purchase
directly from the Manufacturer the Equipment described hereon. Lessor will remit the
net purchase price which is due to the Manufacturer on a normal (net 30 days) basis or a
more favorable basis if made available by the Manufacturer.

In addition to Basic Rent payable by Lessee, Lessee shall pay to the Lessor as
Supplemental Rent on each Basic Rent Date an amount equal to the product of 2.244%

© -+ multiplied by any Soft Costs paid by Lessor. "Soft Costs” shall mean all software,

=Y

freight charges, transportation charges, installation charges and other similar non-
hardware costs.
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Financing: Lessor's obligations hereunder are contingent upon Lessor being able to raise long-term
senior non-recourse debt against the security of this Lease and the Equipment. If Lessor
determines that the aforesaid financing is not available under terms acceptable to Lessor,
the Lessor shall have the right, upon notice to Lessee, to terminate this Lease. Upon the

happening of such an event, Lessor shall be released from all obligations under this
Equipment Schedule.

Purchase/Renewal Option:Provided that Lessee has given 90 or more days' written notice to the Lessor and no
Event of Defauit has occurred hereunder, the Lessee shall have the option to purchase
all (but not less than all) of the Equipment subject to this Equipment Schedule on its
original Expiration Date for $236,872, or renew for (7) additional rents of $35,261 and
then purchase for an amount equal to $1.00.

Tax Representation: All tax benefits are for the account of the Lessee.

Title, Registration

Identification Marks: If requested by Lessor or required by federal, state or iocal law, Lessor shall furnish to
Lessee and Lessee shall, at Lessee's expense, affix to the Equipment a sign, tag or other
form of notice to disclose Lessor's ownership of the Equipment or that the Equipment is
leased, and Lessee shall keep and maintain such sign, tag or other form of notice affixed
or attached to the Equipment throughout the Lease Term. Lessee will not
allow the name of any persons other than Lessor or its assignee to be placed on any
Equipment as a claim of ownership other than that of Lessor; provided, however, that
Lessee may cause such Equipment to be lettered with the names or initials or other
insignia customarily affixed by the Manufacturer thereof or used by Lessee on
equipment used by it of the same or a similar type for convenience of identification of its
rights to use such Equipment as permitted under this Lease or normal advertising

displays.

Maintenance

and Repair; In addition to the terms contained in the Lease, Lessor and Lessee agree that the
following shall be included in the Lease and made a part hereof:

]
A

(i) The Lessee shall at its sole cost and expense, service, repair, overhaul and maintain
the Equipment in the condition that it was in when delivered to the Lessee, ordinary
- wear and tear excepted, in good operating order, consistent with prudent industry
. practice (but in any event of the same extent that the Lessee would, in the prudent
management of its properties, maintain similar equipment if owned or leased by the
Lessee), and in compliance with all applicable laws, ordinances, regulations, the
conditions of all insurance policies required to be maintained by the Lessee pursuant to
this Lease, and all written requirements as to repair and maintenance practices (if any)
- -issued by the Manufacturer of the Equipment including, but not limited to:
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(ii) The Lessee shall make all additions, modifications and improvements to each item
required by applicable law, ordinance or regulation.

(a) Daily maintenance such as a routine check of each unit of Equipment at the
beginning of each shift.

() Repairs that may be required if any unit of Equipment is damaged or any pant of a
component thereof fails as the result of over-loading or abusive or improper usage.

(iii) The Lessee shall replace all parts that become wom out, lost, stolen, destroyed,
damaged beyond repair or other wise rendered permanently unfit for use with
replacement parts each of which shall be in at least as good condition as the part being
replaced (assuming the replaced part to have been maintained to the standard required
by this Lease), be free of liens except those permitted by the Lessor and immediately
become the property of Lessor. The Lessor shall not be required in any way to maintain,
repair or rebuild any item of Equipment and Lessec expressly waives the right to
perform any such actions at the expense of the Lessor pursuant to any law at any time in
effect. ‘

(iv) The Lessee shall deliver to the Lessor copies of the plans, specifications, operation
manuals and other warranties and documents furnished by the manufacturer of the
Equipment and such other documents in the Lessee's possession relating to the
maintenance and methods of operation of the Equipment.

(v) Lessor, at its sole discretion, may from time to time, at reasonable times and with
reasonable notice to Lessee, inspect the Equipment at its sole cost and expense. Lessor
shall notify, in writing to Lessee, any discrepancies found pertaining to the general
condition of the Equipment as required by the Lease and this Equipment Schedule.
Lessee shall then have 30 days to rectify the discrepancies, within thirty (30) days Lessor
shall have the right to cause such discrepancies to be rectified and shall invoice Lessee
for all costs and expenses related to rectifying the discrepancies. Such invoice shall be
paid promptly upon receipt by Lesses.

(i) Upon the expiration or earlier termination of this Lease or any renewal or extension
hereof, with respect to an item of Equipment, the Lessee at its sole cost and expense,
shall return such item of Equipment to the Lessor together with all license plates and all
registration certificates, certificates of ownership, maintenance and repair records and
similar documents in the Lessee's possession, in the condition in which such item of
Equipment is required to be maintained pursuant to this Lease.

(ii) Upon return of the Equipment, Lessor or its agent shall inspect the Equipment; if in
the Lessor's opinion the Equipment is not in compliance with the conditions berein
described, a mutuaily acceptable independent appraiser shall be appointed by the Lessor

-~10' inspect the Equipment for the purpose of determining the repairs, additions, or

replacements, if any, which are necessary to place the Equipment in the condition
described in the Lease and as described herein.

(a) The Equipment must be in good operating order within the Manufacturer’s accepted
tolerances for operation in all material respect and in compliance with Section 3.1 of the
Lease.
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(b) When the Equipment is surrendered to Lessor, it will be free of all evidence of
advertising or insignia placed on it by Lessee in a manner as not to cause damage to the

appearance of the Equipment and meet all legal and regulatory conditions necessary for
the Lessor to sell or lease it to a third party.

(c) The Equipment shail have no abnormal dents or scrapes, and not require major
repairs.

(d) All components and features furnished with the Equipment will be in working
condition subject to normal wear and tear.

(iii) In the event that any necessary repairs or replacements are not completed by the
Expiration Date, Lessee shall pay to Lessor, interim rent equal to the Daily Lease Factor,
multiplied by the Lessor's Cost of the item of Equipment, for each day in excess of the
term of this Lease, until such repairs or replacements are completed and the Equipment
returned to the Lessor. The frequency of such payments shall not be less than monthly.

By execution hereof, the undersigned confirm that this Equipment Schedule, marked "Original”, together with a
reprographic copy of the Master Lease Agreement incorporated herein by reference, will constitute an original,
separable, and enforceable agreement of lease, independent of any other Equipment Schedules.

The Lease constitutes the entire agreement between the Lessor and Lessee with respect to the Equipment, and any
change or modification thereto and any related agreement must be in writing and signed by the parties thereto.

Ed Hanslovan Coal Co., Inc.

#W//KML\

Txtlc Pres d€n

CEO & Chairman
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ACCEPTANCE CERTIFICATE NO.1OF 1
For Equipment Schedule No. 1 to the
Master Lease Agreement dated as of March 07, 1996 (the "Lease")
between
Vision Financial Gn'gxp, Inc. ("Lessor”)

an
Ed Hanslovan Coal Co., Inc. ("Lessee")

Equipment Acceptance: The Lessee hereby certifies that the followinf Equipment (as set forth in the
Equipment Schedule identified below) has been delivered and installed as of the Installation Date at the
location and on the date indicated below. This Equipment has been tested and inspected by the Lessee,
found to be in good order and is accepted asuﬁzm'pment under the Lease, on the Installation Date
indicated below. Further, the Lessee hereby certifies that the information set forth hereon is accurate
and supersedes and amends the Equipment Schedule identified below.

Equipment Schedule: No.1

Installation Location: Brockway, PA

Installation Date: April 10, 1996

First Basic Rent Date: May 01, 1996

Description of Equipment: (1) Hitachi EX 1800 LD-2 Hydraulic Shovel S/N 182-0296

Lessor's Cost: $1,650,000.00

Lease Factor: 2137%

Basic Rent: $35,261.00 for 53 al monthly installments in advance commencing
with the payment due on the First Basic Rent Date.

Lease Term: 53 months (without early termination) commencing on the First Basic
Rent Date and preceded by a period from the Installation Date to the
First Basic Rent Date.

Lessee hereby confirms the acceptance of the Equipment described above under the Lease, the Lease
Factor, the First Basic Rent Date, Lessor’s Cost and other information described above, and the Lessee
hereby represents and warrants that the Lease is in full force and effect, there have been no defaults
thereunder, the Equipment is in good order and repair and there are no agreements between Lessor and
Lessee other than the Lease and the Equipment Schedule which cover the leasing of this Equipment.

Ed Hanslovan Coal Co, Inc.
(Lessee) :

By: M‘/\)Z"“-‘—\_.

Title: 3re<,; d @iy
Date: As of the Installation Date
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ADDITIONAL SECURITY AGREEMENT - LEASE

Ladies/Gentlemen:

3.1

32

33

In consideration of any financial accommodations or leases previously, now ar hereaiter made or granted by you to us, with us or for our benefit, we agree as faliows:

Definitions. (3} "Agreement”; this Agreement; (b) “Other Agreements™: any note, agreement or document heretofore, now or hgreaﬂer executed by us for your benefit or
by us and transferred to you; (c) "Obligations™ all of our now existing or hereafier arising payment and pgdormanoe obhgahonvs to you howsoever created by us or
acquired by you; (d) "Coilateral™: all property described in Section 2 of this Agreement; (e) *Policies’: all policies of insurance required under the Other Agreements to be
mainlained with respect to the Equipment, () "Equipment”: the personal property described in Seclion 2(a} of this Agreement; (g) "Guarantor”: any guaranior with raspect
lo any of the Obligations; and (h) "person”. any individual or enlily whatsoever. Each term defined in such of the Other Agreements which have been executed between
you and us of by us specifically for your benefit and not defined in this Agreement shall have the meaning provided in such Other Agreement. Any term used in this
Agreemenl and no! defined herein or in such Other Agreement executed between you and us, or by us specifically for your benefit, shall have the meaning provided in the
Unilorm Commercial Code o the extent the same is defined or used (herein

Collateral. To secure both our payment and full and prompt performance and observance of all of our Obtigations, we hereby grant to you a firs! priority security interest in
and fo all of the foliowing: (a} all of the following equipment, vehicles and fixtures, together with all addilions allachments, accessories, improvements, parts, repairs and
appurtenances thereto, now or hereafter made or acquired, and all substitutions and replacements therec!:

DESCRIPTION {quantity, modei no., year, etc.) SERIA BER

See attached Bxhibit "a

{b) allof the Palicies; (c} all products and proceeds (including without limitation any arising from the sale, lease or rent) of the Equipment and Policies; and (d) all books,
records and files pertaining lo the foregoing. We shall execule and defiver 1o you, at such time or times as you may request, all financing statements, certificales of title
and other documents and Instruments that you may deem necessary to perfect and maintain perfected your security interests in the Collateral. A copy of this Agreement
may serve and be fited as a financing statement We shall make appropriate entries on our books and records disciosing your security interesls in the Collateral. Except
for cedain litled vehicles, the Equipment is now and shall at all times while any Obligalions are outstanding be located at our address (sel forth below) and shall not be

removed therefrom without your prior written consent. Under no circumstances whatsoever shall we remove any item of Equipment to outside the continental United
States.

General Affirmative Warrantles, Representations and Covenants. Excepl as otherwise specifically provided in any of the Other Agreements, we warrant and represent
to and covenant with you thal: (a) your security interest in each item of Collateral {1 ) is now and shall at all times constitule a firs! priorily security interest in such
Collateral, and (2) is ot now and shall not become subordinate o junior o the lien or claim of any person or entity; (b) we have the right and power and are duly
authorized o enler into this Agreement; (c) our execution of this Agreement does nol constilute a breach of any provision contained in our articles of incorporation or
bylaws or partnership agreement, as the case may be, or of any other agreement to which we are now or may hereafter become a party or by which we are or may
hereafter become bound; (d) all laxes, assessments and governmental charges of any nature which are of may be due by us in connection with any part of the Collateral
have been lully paid, and we shall maintain reserves adaquate in amount lo fully pay, and shall promptly pay when due (unless timely and appropriately contested). all
such liabilities which may hereafter accrue; (@) we shall permil you (or any person designated by you), during our usual business hours, {0 have access lo and examine
any and all of our books and records in conneclion with the Collateral and permil the copying of the same; (f) we shall promptly nolify you of any decline in value of the
Collateral and the amount of such decline; and (g) we shall keep and maintain all of the Equipment in good operating condition and repair and shall make ait necessary
replacements of and renewals thereto so that the value and operating efficiency thereof shall at all imes be maintained and preserved.

General Negative Covenants. Excepl as olherwise provided in any of the Other Agreements, we covenan! with you that we shall not: {a) grant to ot in favor of any
person or enlity (other than you) a security interest in or permit to exist a lien or claim upon any of the Coliateral; (b) permit any levy, attachment or restraint o be made
affecting any of the Collateral, (c) permit any item of Equipment o become a fixture to real estate or accession to other property; or (d) sell, lease, assign, transferor in any
other manner dispose of, encumber or permit the disposition or encumbrance of any Coltateral or interest therein.

Warrantles, True/Survival. All of our warranties, representations and cavenants in this A

greement and all conditions to be performad by us pursuant o this Agreement
are true and have been satsfied al lhe time of our execution of this Agreement and shali s

urvive the execulion, delivery and closing of this Agreement.

Insurance. At our sole expense, we shall (a) keep the Equipment insured against loss or damage by fire, thelt, accidant and all other ha

[ zards and risks ordinarily insured
apainst hv oawners or users af such nranadiag in cimilar kel FEPRTRY b nm o Y AT

mestelia Ba bl St D oL bt b i R b
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ADDITIONAL PROVISIONS O

62 Your Rights In the event of a Defaull, you may, without nolice or demand, do any one or more of the following' (a) declare all or any part of the Obligations immedialely

81

82

83

84

85

86

87

due and payable. (b} cease advancing money of exlending credit to or far our benefit, (¢} exercise any or all of the righls accruing lo a secured party upon default by a
det or under the Uniform Commercial Code and any other applicable law, (d) take possession of all or any part of the Collateral and use of slore il in our premises
(without charge to you), or iemove or require us, al ouf expense, lo remove it to such olher place or places as you may deem convenient; {e) sell or otherwise dispose of
the Coflateral al public or private sale as you deem advisable, for cash or credil (provided, however, thal you may (i) become the purchaser al any such sale and, you
may, in heu of actual payment of the purchase price, offset the amount thereof against our Obligations, and (i} deduct and retain from the proceeds of any such sale ail
amounis owed to you in respect of the Obligations including without limitation all amounts in connaction viith any taking of the Collaleral); (f) use, without charge or liability,
any of our labels, lrade names, licenses or olher of our rights, properlies of interests in properties in advertising for sale, selling or otherwise disposing of any of the
Collateral, and (g) exercise all powers granled under any of the Other Agreements. In connection with  V1S10n' Ssale of Collateral, the same may be scld in its then
condilion or after further repair or preparation thereof, ulitizing in connection therewith, withoul charge or liability to you therefor. any and all of our assets. I at any lime or
limes hereafier you shall employ counsel for advice or other representation (i) to enforce any of your rights in any way relating to any of the Coliaterai or in respect of the
Obligations agains! us, Guarantor or any other person of enfity that may be obligated to you by virtue of this Agreement or any of the Other Agreements (including out
account debtors), or (ii) 1o defend any action brought by us or any Guarantor contesling or enfarceabitity ol this Agreement or any of the Other Agreements, you may
coltect all reasonable attorney's lees arising from such services.

Our Obligations, Walver, Notice. All of your rights and remedies granted under this Agreement and the Other Agreements are cumuiative and nonexclusive. in the
event of a Delault by us, we waive and release: any right we may have to assert, by way of counterclaim or afflirmative defense in any action to enforce our obligations
hereunder, any claim whatscever against you, any and all claims and causes of action which we may now or ever have against you as a resuit of any passession,
repossession, collection or disposition by you of any of the Collateral, notwithstanding the effect of any such action upon our business; all fights of redemption from any
such sale, and the benefit of all valuation, appraisal and exemption taws. If you seek to take possession of any of the Caollateral by replevin or other court process, we
hereby imevocably waive any bonds, surety and securily relaing lherelo required by any slatute, court rule or otherwise as an incident to such possession and any
demand for possession of the Collateral prior to the commencement of any suil or action o recaver possession thereof. Any notice of any kind required 1o be given by you
may be personally delivered fo us or may be deposiled in the Uniled States mail, pastage prepaid, and duly addressed to us at our address set forlh below. Any such
notice shafl be dremed to constitute reasonable and fair notice to us of any such action if so delivered or mailed at least five (5) days prior 1o such proposed aclion

Coltection, Demand, Walvers. We agree thal all instruments delivered to you on account of the Obtigations shall constitute conditional payment until you aclually receive
such funds. We agree that you shall have the continuing exclusive right to apply and re-apply any and all payments received by you on account of the Obligations in such
manner as you may deem advisable notwithstanding any entry by you upon any of your books and records. We hereby waive: (a) nolice and opportunily for hearing; (b)
demand, protes! ang notices of protest or dishonor: () nolices of payment and nonpayment; (d) notices of default, release, compromise, seitlement, extension or renewat
of any documents or instruments al any time held by you on which we may in any way be hable; and (e} notice of acceptance thereof

Relmbursement. We shall pay you on demand ali charges and expenses which you incur in protecting or enforcing your security interests in the Collateral, in enforcing
the payment or performance of the Obligalions, and in defending any claim asseried by us against you. Without waiving or releasing any Default or Obligation, you may
perform any Obligations that we fail or refuse to perform, and may, al anylime or times hereafer, but shall be under no obligation to so do, pay, acquire or accept any
assignment of any lien or claim against the Collateral asserted by any person or entity.

Alteration\Walver. This Agreement may not be allered or amended except in 8 wriling signed by your and our authorized representatives. Your failure at any time lo
iequire strict performance by us of any agreement or Obligation shall not waive or diminish any right by you thereafter to demand strict comphance and performance. Any
wawver by you of any Detaull by us shall not waive or affect any other Default by us, whether such Default is prior or subsequent 1o such other Default and whether of the
same of a different type. None of our agreements and Obligations contained in this Agreement or any of the Other Agreements and no Default shall be deemed waived by
you unless such waiver is by a wrilten instrument specitying such waiver, signed by one of your officers and directed 1o us. Upon our payment in full to you of the
Obhgatons, we shall release you of any and all claims, causes of action, debis and liabiilies refating in any manner whatsoever 1o the Equipment.

Severability, Dlscretlon. if any provision of this Agreement or the application hefeol is held invalid or unenforceable, the remainder of this Agreement and the appiication

hereof will not be aflecied thereby, the provisions of this Agreemeant being severable in any such instance. To the extent this Agreement grants any discrelion to you in the
exercise of your rights, such discretion shall be absolute and unconditional.

Power of Attorney. We hereby irrevocably make and appoint you (and any person designated by you) as our true and lawful attomey with full power to: (a) sign our name
on any form, trife. document or insirument and make all necessary correclions thereto that you shall deem necessary or appropriate to perfect and maintain perfected the
security interests in the Collateral (including correcting of Inserling serial numbers, as needed); (b} make, settie and adjust claims under the Policies and endorse our
name on any drafl Insirument or other item of paymenl in respect of the Poficies: (c) take conlrol in any manner of any item of payment ot proceeds of Collateral; and (d)

prepare, file and sign our name on any proof of ciaim in bankruplcy or similar document against any obligor. The Power of Atlorney granted by this Section is coupled with
an interes! and is irmevocable so long as any Obligations remain outstanding

Connecticut. This Agreement shall be deemed 1o have been made in Danbury, Connecticut. THIS AGREEMENT AND ALL TRANSACTIONS PURSUANT HERETO
SHALL BE GOVERNED AND CONSTRUED IN ALL RESPECTS (INCLUDING BUT NOT LIMITED TO THE LEGALITY OF ANY INTEREST CHARGED TO US
PURSUANT THERETO) BY THE LAWS OF THE STATE OF CONNECTICUT. In order to induce you to accept this Agreement, we agree thal all actions or proceedings
anising in connection with, aul of, or in any way reialed lo this Agreement ("Litigation") may be litigated, al your sole discretion, in courts located in the State of
Conneclicul. WE HEREBY WAIVE ANY RIGHT WE MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION To the exient permitted by the law

of the state of our place of business, WE HEREBY IRREVOCABLY WAIVE THE RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY ACTION OR PROCEEDING IN
WHICH YOU AND WE ARE PARTIES.

Other Proviglons. This Agreement shall be binding upon and inure to your and our benefit and our respective heirs, persanal representalives. successors and assigns.
V/e shall have no right to assign this Agreement or any Obligations without your prinr writlen consen!. We warrant and represent o and covenant with you Ihal: {a) no oral
representations, agreemenls or understandings shall in any manner whatsoever modify or explain any of the terms and condilions herein; and (b) all such orat



Schedule A
To: Lease Finencing Agrecment
Uce-1 X Subordination Agreement
o Other (specify: )

Dated ______Apdl3 , 1996
Botween
GE Capital Commareial Assot Funding

Genaral Elestric &Iiw Corporation
Equipment Looction: Street Address
i City, Stata, Zip Codo
Jtem# Equipmens Degerintion (including quantity) Year & Mogel Serial No,

1 One (1) Hitachi Hydraulic Track Shovel, e =~ ’Z‘S. EX1600LD-3  182:0295 R=» f«?.
14' rock bucket, antomatic lube !

firs sappresaion gystam

2 One (1) Michigan Front Fnd Losser 1088 2750 ( ‘g 492B-185

3 Ona(1) Michigan Frant End Lander 164 276¢ / 492B337CA0

4 One(1) Komatsu Crawler Tractar 1984 D465 25 106 R~ i

5§  One(l)Buclid Off Rand Fnd Dump 1978 R0 0O ge3e2R

6  One(l)Furdid OF Road End Dump 1979 R0 T C oo R

7 Ode(l) Fuckid OF Road End Dump o0 Reo YO eova0R -—"'7?“?'”

#  One(D Buckd Off Road End Dump wet R0 1O coens R {

§  One () Buckid OF Road End Dump 1080 Reo O 68086 R

10 One(1)Buclid OF Road End Dump ioso Rso YO cgese £

11 One () Rolberg Rotary Bresker et g sarios

12 One (1) International ’?nmk mounted with 1995 L{ ) 1HTGGGCTSLH240596
Reich Model F2574 Drill model T-650-C 850TWCHO0090

Together with zll parts, aceessories, attachmanta, substitutions, repairs improvements and replacements, and
any and all rights thareunder and proceeds thereof, {including without limitation insurance proceeds.

Pennsvivania Qapits] Banle

By-_ 7 ‘(/.-‘ '/ . .,

{

Title: ﬁ,-:) Ty @4‘ Ll ‘.rm;... W2 ;«n ,FC,’@M?_/,,' ATJ«? 6(.‘(/’7{7’#//0’6‘
| | en RespenCEF

f:\mantaro\hanclova lea
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Schedule A
To: e Lease Financing Agreement
ucec-1 X Subordination Agreement
= Other (specify: )
Dated -April§ | 1996

Between

GE Capital Commercial Asset Fundin
Gener%l Electric Ce:;m ital CBt;arporm;iong
an

lvani itgl B,

Equipment Location: Street Address
City, State, Zip Code

MWM@MM

13 One (1) Hough Front End Loader 1978 400/S 603

14 Ooe (1) Hough Front End Loader 1978 400/ g 2617

15 One (1) Kough Front End Loader 1% 400 (S 2410

16 Orne (1) Hough Front End Loader 1975 400 / g 2302

17 One (1) Hough Front End Loader 400 [ Sj a
18 One (1) Michigan Frant End Loader 1976 2758 19 - 450517

19 Oze (1) Michigan Front End Loader 1976 275B (O 4950531

20 One d) Komatsu Crawler Tractor 1978 D3ss [© 1077

2t One (1) Komatsu Crawler Tractor 1975 D3ss 'O 7904

22 One (1) Komatsu Crawler Tractor 9%  Dass o, 2100h

23 One (1) Komatsu Crawler Tractor 1978 D455 [ ‘; 1048 &

24 One (1) Kolberg Crush & Conveyor, 1981 6486163615088

90 ft. radial stacker

25 One (1) Kolberg Crush & Conveyer, 1988 6485163615088
150 f1. radia! stacker

Together with all parts, accessories, attachments, substitutions, repairs improvements and replacements, and
any and all rights thereunder and proceeds thereof, including without limitation insurance proceeds.

ennsvlvania ita
By: \/;_'{, AP e S @ %/xf»ﬂ »'"(:.]’/

- Pl ' e
. . 3 e -
Title: /), ~ La!}f), (0 &/")’/_’J/ZA/‘Q el c‘-’&s—:ﬁ?-?
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Schedule A
To: ______ Lease — Financing Agreement
Uucc-1 L. Subordination Agreement
Other (specify: )
Dated April 5, 1996 A

. Betweean
GE Capital Commercial Asset Funding
General Electric C?ital Corporation
an

lvanip Capi

Equipment Location: Street Address
City, Si;lte, Zip Code

Item# Equipment Descrintion (including quentity)  Year & Model # Serial No,
26 One (1) Ford Mechanics truck 1985  F500 IFDXRSOUXFVAQ3713 0~
27 One (1) Ford Mechancis truck 1995  F800 1\FDXFB0C4SVAT7476 S
28 One (1) Ford Utility truck | 1979 F400 V90LVDCI777 /0
29 One (i) Davey Drill 1979 1881233 > -
80  One (1) International Water truck 1975 DCO202A0FD862580 =
31 One ( i) Chevrolet Pick-up truck ’? ' 2GECK14H9E11';7602 —~
32 One (1) Viking pump 19001 \ /
33 One (1) Army Surplus Fertilizer truck 640942 @

Together with all parts, accessories, attachments, subsﬁtutions, repairs improvements and replacements, and
any and all rights thereunder and proceeds thereof, including without limitation insurance proceeds,

Penngylvania Capita} Bank
By: \ﬁ;ﬂn o ’Q‘D Yy

el ol
g

F\masters\hanalova.lea
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Financial Group’ Inc. (4+12) 261-6463 » Fux (4121 261-9404
GU

LESSEE: Ed Hanslovan Coal Co., Inc.
LEASE NUMBER: 127801-01 DATE: March 07, 1996

For valuable consideration, the receipt of which is hereby acknowledged, and to induce Lessor, Vision Financial Group, Inc., to enter into the foregoing
Equipment Lease with Lessee, the Undersigned hereby irrevocably and unconditionally guarantee(s) to Lessor the full performance by said Lessee of any and
all of Lessee's obligations under the Equipment Lease identified above for the original term and any and all rencwal terms, including without limitaticn the
payment by Lessee of all rentals and other amounts due and to become due according to the terms of said Equipment Lease, whether at maturity or earlier by
reason of default of the Lessee or otherwise.

The Undersigned hereby waives notice of acceptance of this guaranty and of any liability to which it applies or may apply under the terms hereof, and waives
presentment, demand for payment, notice of dishonor or non-payment, protest, notice of protest on any such lisbilities, suit or taking other action by Lessor
against, and giving any notice of default or other notices of any kind to, or making any demand on any party liable thereon, including the Undersigned.

Lessor may, at any time and from time to time, without the consent of or notice to the Undersigned and withourt impairing or releasing the obligations of the
Undersigned hereunder (1) change the manner, place or terms of payment or change or extend the time of payment of or extend or renew the term of or
renew or alter any liability of the Lessee under the Lease and this guaranty shall apply to the liabilities of the Lessee, as changed, renewed or altered in any
manner, and (2) exercise or refrain from exercising any rights against Lessee or others (including the Undersigned) or otherwise act or refrain from acting,
and (3) settle or compromise lisbilities hereby guaranteed (including any liabilities hereunder) or may subordinate the payment of all or any part thereof to
the payment of any liabilities which may be due to Lessor or others, and (4) apply any sum whatsoever paid or howsoever realized to any liability or
liabilities of Lessee regardless of what liability or liabilities of Lessee remain unpaid.

No invalidity, irregularity, or unenforceability of the liabilities hereby guaranteed shall affect, impair, or be a defense to this guaranty and this guaranty is a
primary obligation of the Undersigned.

This guaranty is & continuing one and the Undersigned agree(s) that all liabilities to which it applies or may apply under the terms thereof shall be
conclusively presumed to have been created in reliance hereon and as to each of the Undersigned this guaranty shail continue until all of the liabilities of the
Lessee have been fully and completely performed and discharged.

In the event that said Equipment Lease shall have more than one Lessee, this guaranty shall apply to the obligations of all such Lessees, jointly and severally.

No delay on the part of Lessor in exercising any of its rights under the Lease or under this guaranty and no partial or single exercise thereof and no action or
nonaction by Lessor, with or without notice to the Undersigned or anyone else, shall constitute a waiver or any night or shall affect or impair this guaranty.
Lessor shall not be required to first resoit to Lessee or to any other persons, firms or entities for payment and in the event of any default by Lessee, the
Undersigned shall be responsible to Lessor for full performance of all of Lessee's obligations under this Lease.

UPON DEFAULT, UNDERSIGNED HEREBY EMPOWER THE PROTHONOTARY OR ANY ATTORNEY OF ANY COURT OF RECORD WITHIN
THE UNITED STATES OR ELSEWHERE TO APPEAR FOR THEM AND, WITH OR WITHOUT ONE OR MORE DECLARATIONS FILED, ENTER
A JUDGMENT OR JUDGMENTS AGAINST THEM OR ANY OF THEM IN FAVOR OF LESSOR, ITS SUCCESSORS OR ASSIGNS, AS OF ANY
TERM FOR THE SUM THEN DUE, INTEREST THEREON, AND ANY OTHER SUMS DUE BY LESSEE PLUS COSTS OF SUIT AND AN

ATTORNEY'S COMMISSION OF FIFTEEN PERCENT (15%) FOR COLLECTION WITH RELEASE OF ALL ERRORS AND WITHOUT STAY OF
EXECUTION.
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upon and enforceable against either, any or all of such signers. The death of the Undersigned, or any of them, shall not revoke this guaranty as to such
decedent.
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Undersigned, and of each of them respectively and shall inure to the benefit of Lessor, its successors and assigns.

, d -
IN WITNESS WHERECF, this Guaranty has been duly executed by the Undersigned intending to be legally bound, this %A’ dayofA‘\‘Q/bJ )

1996.
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LOAN AND SECURITY AGREEMENT

This LOAN AND SECURITY AGREEMENT (this "Agreement") dated April 5,1996, is entered into by
and between Vision Financial Group, Inc., a Pennsylvania corporation (“Debtor”) having its principal office
at 1100 Liberty Ave. Pittsburgh, PA 15222, and GENERAL ELECTRIC CAPITAL CORPORATION, a New
York corporation (the "GE Capital"), with an office at 44 Old Ridgebury Road, Danbury, CT 06810, with
reference to the following facts:

A.  Debtor is the current lessor under Equipment Schedule No. 1 to Master Lease Agreement No.
1278 dated March 7, 1996 (the “Master Lease®) entered into between Ed Hanslovan Coal Co., Inc.
("Lessee") and Debtor as lessor (said Equipment Schedule, the Master Lease as it relates to such
Equipment Schedule, and all addenda, attachments, schedules, exhibits and riders as they reiate to the
Equipment Schedule, being hereinafter collectively referred to as the "Lease").

B. Debtor desires to borrow from GE Capital and GE Capital desires to lend to Debtor the
principal sum of $1,489,093.77 (the "Loan") evidenced by Debtor's Promissory Note (the "Note")
substantially in the form of Exhibit A attached hereto, such loan to be secured by all of Debtor's right, title
and interest in and to the Lease and the Equipment subject thereto;

NOW THEREFORE, in consideration of the Loan and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and in order to secure the payment by Debtor
of all principal and inlerest owed under the Promissory note and the prompt performance of all the

covenants and conditions contained in the Promissory note, the parties agree to the following terms and
conditions:

SECTION 1 SECURITY INTEREST

1.1 Grant of Security Interest. Debtor hereby mortgages, assigns, pledges, and grants a security
interest in, and hypothecates unto GE Capital, its successors and assigns, the following described
properties, rights, interest and privileges (collectively, the Collateral"):

(@) The equipment which is the subject of the Lease together with all accessories,
attachments and appurtenances appertaining or attached thereto, and all substitutions, renewals and
replacements, of and improvements to any and all of said Equipment (other than those not financed by GE
Capital and which can be removed from the Equipment without impairing its operation or value as
originally configured) together with all rents, proceeds, issues, income and profits therefrom, other than
“Excepted Amounts” as defined below, (hereinafter coliectively referred to as the "Equipment”).

{b) All rights, title and interest of Debtor, as lessor, in, under and to the Lease and all rents
and other sums due and to become due thereunder, including any and all extensions or renewals thereof

insofar as the same cover or relate to the Equipment, and all proceeds of the foregoing (other than
Excepted Amounts).

"Excepted Amounts” shall mean all rental payments due Debtor prior to the first rental payment assigned
to GE Capital hereunder, all sales, use personal property or similar taxes payable by Lessee, all related
tax indemnity payments made or to be made by Lessee pursuant to Section(s) 3.3 of the Master Lease.

(Initial)
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SECTION 2 COVENANTS AND WARRANTIES
Debtor covenants, warrants and agrees as follows:

2.1 Warranty of Title. Debtor has good title to the Collateral, free and clear in each instance of
all security interests, liens, claims and encumbrances whatsoever, except for the interest of Lessee under
the Lease and the lien created by this Agreement. Debtor has full power and authority to grant a first lien
security interest in the Collateral to GE Capital and hereby warrants said title to and said first lien security
interest in the Collateral against all claims and demands whatsoever (excepting only in the case of the
Equipment, the right and interest of Lessee under the Lease).

2.2 Further Assurances. Debtor shall upon written direction from GE Capital and at Debtor's
own expense do, execute, acknowledge and deliver all and every further acts, deeds, conveyances,
transfers and assurances reasonably necessary or proper for the better assuring, conveying, assigning
and confirming unto GE Capital all of the Collateral. Debtor shall perform all obligations of the lessor
under the Lease however arising, as if this Agreement had not been made.

2.3 Recordation and Filing. Debtor shall execute and GE Capital shall prepare and file, if not
already filed, such financing statements or other documents and such continuation statements with
respect to financing statements previously filed relating to the security interest created under this
Agreement in the Collateral as may be required from time to time by GE Capital.

2.4 Modifications of the Lease. Debtor shall not without the prior written consent of GE Capital:

(a) Declare a default or exercise the remedies of the lessor under, terminate, modify or
accept a surrender of or permit modification, surrender or termination of, the Lease or consent to the
creation or existence of any security interest or other lien to secure the payment of indebtedness upon the
leasehold estate created by the Lease or any part thereof; or

(b) Collect any rental payment under the Lease (other than' Excepted Amounts) prior to the
date for payment thereof provided for by the Lease or extend any time for payment or grant any waiver of
consent under the Lease.

25 Power of Attorney in Respect to the Lease. Debtor does hereby irrevocably constitute and
appoint GE Capital its true and lawful attorney with full power of substitution, for it and in its name, place
and stead, to ask, demand, collect, receive, receipt for, sue for, compound and give acquittance for any
and all rents, income and other sums which are assigned under Section 1.1(b) of this Agreement with full
power to settle, adjust or compromise any claim thereunder as fully as Debtor could itself do, and to
endorse the name of Debtor on all commercial paper given in payment or in part payment thereof, and in
its discretion to file any claim or'take any other action or proceedings, either in its own name or in the
name of Debtor, or otherwise, which GE Capital may deem necessary or appropriate to collect any and all
sums which may be or become due or payable under Lease, or which may be necessary or appropriate to
protect and preserve the right, title and interest of GE Capital in and to the Collateral.

2.6 Notice of Default. Debtor further covenants and agrees that it shall give GE Capital prompt
written notice of any event or condition, other than non-payment of rent, constituting an event of default
under the Lease of which Debtor has actual notice.

2.7 Retention of Title. Debtar shall not encumber, sell, allow Lessee to sublease the
Equipment (except as provided in the Lease), assign or otherwise dispose of any interest in the Collateral.
The representations and warranties of Debtor made to GE Capital hereunder and in the acknowledgment
letter executed by and among Debtor, GE Capital and Lessee substantially in the form attached hereto as
Exhibit B shall survive the termination of this Agreement.

2.8 Totality of Documents. Debtor represents and warrants that (i) the Lease has been duly
executed by an authorized representative of Debtor and Lessee; (i) the Lease constitutes the valid and

(Initial)
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binding obligations of Debtor and Lessee and is enforceable in accordance with its terms; (iii) the
Equipment has been delivered to and accepted by Lessee; (iv) the Lease represents the total and
complete agreement between Debtor and Lessee with respect to the Collateral;, (v) Debtor has entered
into no other agreements, whether written or oral, with Lessee, in respect of the Collateral; (vi) the original
executed copy of each Equipment Schedule which has been delivered by Debtor to GE Capital is the only
copy marked “Original", and all other copies of said Schedule have been stamped or marked as
duplicates; and (vii) Debtor or Debtor's designated agent shall retain the original executed Master Lease
Agreement for the benefit of GE Capital with respect to the Equipment Schedules assigned hereunder
(with Debtor providing GE Capital with a certified copy of the Master Lease, which together with an original
Equipment Schedule shall constitute chattel paper for purposes of the Uniform Commercial Code).

2.9 Collection of Sales/Use and Property Tax. Debtor agrees that it shall invoice Lessee,
where necessary, for any and all taxes to be paid by Lessee pursuant to the Lease, and upon Debtor's
receipt of such amounts from Lessee, Debtor shall cause such taxes to be promptly paid to the
appropriate taxing authority.

2.10 Acknowledgment of Commercial Loan. Debtor acknowledges that GE Capital has advised
Debtor that it is receiving the Loan evidenced by the Note from GE Capital in the ordinary course of GE
Capital's commercial lending business and that GE Capital is acquining the Note for its own account for
investment and not with a view to, or for sale in connection with, any distribution thereof.

2.11 Disclaimer of Tax Benefits. Debtor acknowledges and agrees that GE Capital has made
absolutely no representations or warranties as to the availability of tax benefits, including but not limited to
the investment tax credit and depreciation deductions.

SECTION 3 APPLICATION OF MONIES RECEIVED

3.1 Application of Rents and Other Payments by Lessee. Debtor agrees to instruct Lessee to
make all payments due under the Lease (excluding Excepted Amounts) directly to GE Capital or in
accordance with GE Capital's instructions until such time as Debtor's obligations hereunder and under the
Note have been discharged. Debtor agrees that should it receive any such payments or any proceeds for
or with respect to the Collateral (other than Excepted Amounts) it will promptly forward such payments to
GE Capital or in accordance with GE Capital's instructions. The rents and other sums received by GE
Capital pursuant to this Agreement shall be held by GE Capital as part of the Collateral and, so long as no
event of default referred to in Section 4 hereot has occurred and is continuing, or, which with the lapse of
time or the giving of notice, or both, would constitute an event of default as so defined, all such rents and
other sums shall be paid and appiied as foliows:

(@) The amounts from time to time received by GE Capital which constitute payment of
rent under the Lease shall be applied first, to the payment of the amounts of interest and principal (with
interest being allocated first, then principal) then due and payable on the Note; second, any balance on
such payment of rentals shall be applied first to interest and then to principal for each successive payment
due under the Note .

(b) Any amounts received by GE Capital which constitute settlement by Lessee of an
Event of Loss or payment by Lessee of the Casualty Value pursuant to Section 3.4 of the Lease, shall be
paid and applied to prepay the Note.

3.2 Application of Payments in Event of Default. Notwithstanding anything else contained in
this Section, if any event of default referred tc in Section 4 hereof has occurred and is continuing, all
amounts received by GE Capital (other than Excepted Amounts) under this Agreement shall be applied in
the manner provided for in Section 4 with respect to proceeds and avails of the Collateral.

SECTION 4 DEFAULTS AND OTHER PROVISIONS @
(Initial)
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4.1 Event of Default Defined. The term “Event of Detault" for the purpose hereof shall mean (i)
any one or more breaches by Debtor under the terms and conditions of the Note or this Agreement; (ii) a
tailure by Debtor in the due observance or performance of any covenant, condition or agreement required
to be observed or performed by Debtor pursuant to the terms of the Lease; or (iii) a default by Lessee as
defined in Section 4.1 of the Lease.

4.2 Remedies Upon Event of Default. Upon the occurrence of an Event of Default GE Capital
shall be entitled to take all actions permitted to GE Capital under the Uniform Commercial Code and any
other applicable law, including but not limited to selling the Lease and its right in the Equipment at private
or public sale, in bulk or in parcels, with or without notice, and without having the Equipment present at
such sale. In addition to, and without in any way limiting the foregoing GE Capital may at its sole
discretion:

(a) Upon the occurrence of an Event of Default under Section 4.1(i), all of Debtor's right,
title and interest in and to the Lease and the Equipment leased thereunder shall be deemed irrevocably
and unconditionally assigned to GE Capital and Debtor shall otherwise cooperate with GE Capital in all
reasonable ways to enable GE Capital to collect the rent or other amounts due under the Lease, take
possession of the Equipment leased thereunder, or otherwise obtain any remedy available under the
Lease or protect GE Capital's investment.

(b) Upon the occurrence of an Event of Default under Section 4.1, Debtor shall, within ten
(10) days after GE Capital's written demand to Debtor, immediately prepay to GE Capital the full amount
of the then outstanding balance of the Note (the "Pay-Otf Balance"). Upon receipt of the Pay-Off Balance,
GE Capital agrees to release its security interest in the Collateral. Debtor's obligations under this
paragraph shall be absolute and unconditional, and GE Capital shall not be required to first seek or
exhaust any other remedies against any Lessee or any Equipment. Should Debtor refuse to pay the
Pay-Off Balance to GE Capital within said ten (10) day period, then Debtor shali also be obligated to pay
GE Capital all costs, expenses, and reasonable attorney's fees incurred by GE Capital in connection with
the enforcement and collection of said Pay-Off Balance. ’

(c) Notwithstanding all other provisions of this Agreement, in the event a Lease Payment is
not paid by Lessee on or before the tenth (10th) day after GE Capital shall have given Debtor written
notice of Lessee failure to timely remit lease payments in accordance with the Lease (the "Past Due
Date"), Debtor may, not later than the tenth (10th) day following the Past Due Date (the "Debtor Payment
Date"), either (i) provided that there exists no other Lessee breach of its obligations under the Lease, cure
such rent default by paying to GE Capital, in immediately available funds, such past due Lease Payment
("Cure Payment"); or (ji) deliver to GE Capital a notice informing GE Capital that Debtor has elected not to
make such payment. Debtor will be deemed to have elected not to make such payment if no such notice
is received by GE Capitat on"or Béfore Debtor Payment Date. If Debtor elects not to make such payment,
GE Capital may immediately proceed to take whatever action it may deem necessary to enforce its rights
with respect to the Lease and Equipment under the provisions of this agreement or otherwise. The Cure
Payment procedure provided for herein relates solely to a Lessee's failure to timely remit Lease Payments
and is not applicable to any other breaches by Lessee of its obligations under the Lease.

4.3 Sale of Collateral. Any sale by GE Capital whether under any power of sale hereby given
or by virtue of judicial proceedings, shall operate to divest all right, title, interest, claim and demand
whatsoever, either at faw or in equity, of Debtor in and to the property sold and shall be a perpetual bar,
both at law and in equity, against Debtor, its successors and assigns and any and all persons claiming the
property sold or any part thereof under, by or through Debtor, its successors or assigns (subject, however,
to the then existing rights, if any of Lessee under the Lease and to the rights and interest of Debtor, its
successors and assigns, in the proceeds of such sale which are in excess of the amount required to

satisfy the provisions of Sections 4.4 (a) and 4.4 (b) hereot).
@ (Initial)
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44 Application of Sale Proceeds and Other Recoveries. The proceeds of any sale of the
Collateral or any part thereof, and the proceeds and the avails of any remedy hereunder shall be paid and
applied as follows:

(a) To the payment of cost and expenses of foreclosure or suit, it any, and of such sale,
and the reasonable compensation of the agents, attorneys and the counsel of GE Capital and of all proper
expenses, liabilities and advances incurred or made hereunder by GE Capital, or the holder or holders of
the Note, and of all taxes, assessments or liens (if any) superior to the lien of these presents, except any
taxes, assessments or other superior lien subject to which said sale may have been made;

(b) To the payment to GE Capital or the holder or holders of the Note to the amount then
owing or unpaid on the Note for principal and interest and in case any such proceeds shall be insufficient
to pay the whole amount so due upon the Note then to the payment of such principal and/or interest then
owing on the Note as GE Capital or the holders of such Note shall elect; and

{c) To the payment to Debtor of all sums remaining.

45 No Waiver: Remedies Cumulative. No delay or omission of GE Capital, its successors or
assigns, or of any holder of the Note, to exercise any right or power arising from any detault on the part of
Debtor shall exhaust or impair any such right or power or prevent its exercise during the continuance of
such default. No waiver by GE Capital or any holder or holders of the Note of any such default, whether
such waiver be full or partial, shall extend to or be taken to affect any subsequent default or to impair the
rights resulting therefrom, except as may be otherwise provided herein.

SECTION 5 MISCELLANEOUS
5.1 Successors _and Assigns. Whenever any of the parties hereto is referred to, such

reference shall be deemed to include the successors and assigns of such party; and all covenants,
premises and agreements in this Agreement contained by or on behalf of Debtor or by or on behalf of GE
Capital shall bind and inure to the benefit of the respective successors and assigns of such parties
whether so expressed or not.

-

5.2 Release. GE Capital shall release this Agreement and the lien thereot by proper

instrument or instruments at such time as all indebtedness secured hereby has been fully paid or
discharged.

5.3 Communications. All communications and notices provided for herein shall be in writing
and shall be deemed to have been given on the fourth (4th) business day after the same have been
deposited in the United States mail, registered or certified, postage prepaid, addressed as follows:

If to GE Capital: GENERAL ELECTRIC CAPITAL CORPORATION
. 11580 Century Bivd., Suite 111
Cincinnati, OH 45246
Attn: Zone Credit Manager

If to Debtor:

Vision Financial Group, Inc.
1100 Liberty Ave.
Pittsburgh, PA 15220

If to Lessee:

Ed Hanslovan Coal Co., Inc.

(Initial)
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Route 2, Box 230
Morrisdale, PA 16858

or as to any of the foregoing parties at such other address as such party may designate by notice duly
given in accordance with this Section to other parties.

5.4 Governing Law. This Loan and Security Agreement has been delivered in the State of
Connecticut and shall be governed by, and be construed in accordance with, the laws of the State of
Connecticut.

5.5 Non-Recourse Nature of Note. GE Capital agrees that, except as ctherwise provided in
Section 4.2(b), GE Capital will look soiely to the Coliateral for repayment of the Loan, without recourse
against Debtor, and that Debtor shall not be personally liable for the payment of the Note or any other
sums provided herein or in the Note. The foregoing shall not limit, restrict or impair the right of GE Capital
to accelerate the maturity of the Note upon any event of default or to exercise all rights provided for
hereunder or otherwise realize upon the Collateral.

5.6 Modification. This Agreement may not be modified except by a written agreement signed
by both parties.

5.7 Jury Trial Waiver. THE PARTIES TO THIS AGREEMENT HEREBY UNCONDITIONALLY
WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OR ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS LOAN AND SECURITY
AGREEMENT, THE NOTE WHICH RELATES TO IT AND ANY OF THE RELATED DOCUMENTS, AND
DEALINGS BETWEEN THEM RELATING TO THE SUBJECT MATTER OF THIS TRANSACTION OR
ANY RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED
BETWEEN THEM. The scope of this waiver is intended to be all encompassing of any and all disputes
that may be filed in any court (inciuding, without limitation, contract claims, tort claims, breach of duty
claims, and all other common law and statutory claims). THIS WAIVER 1S IRREVOCABLE MEANING
THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS
TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO ANY OTHER DOCUMENTS OR
AGREEMENT RELATING TO THIS TRANSACTION OR ANY RELATED TRANSACTION. in the event of
litigation, this Agreement may be filed as a written consent to a trial by the court.

IN WITNESS WHEREOF, The parties hereto, intending to be legally bound hereby have caused this
Agreement to be executed all as of the day and year first above written.

GE CAPITAL: HERRI : DEBTOR:

GENERAL ELECTRIC CAPITAL CORPORATION Vision Fingfiéial Gretp, Inc.
By:W //L_,/A
Title: LA Ddnn
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PROMISSORY NOTE

$1,489,093.77 Dated: April 5, 1995

FOR VALUE RECEIVED, Vision Financial Group, In¢.. a comoration organized under the laws of
the State of Pennsylvania ("Barrower”), hereby promises to pay to the order of GENERAL ELECTRIC
CAPITAL CORPORATION, a corporation organized under the laws of the laws of the State of New York
("GE Capital”), the principal sum of One million four hundred eigthy-nine thousand ninety-three and
771100 Dollars (U.S. $1.48%.093.77) (the “Principal Sum") together with interest thereon at the rate of

nine and eight tenths percent {9.8%) per annum payable in the manner and at the times hereinafter set
forth.

This promissory note is given pursuant to the terms of a loan and securily agreement (the “Loan
Agreement”) dated of even date herewith between the Sorrower and GE Capital to which this promissary
note is subject in ali respects. Capitalized terms used in this promissory note and not otherwise defined
shall have the meanings assigned to them in the Loan and Security Agreement dated April 5, 1996
between Borrower and GE Capital (the "Loan Agreement”).

This promissory note is given to evidence a loan of the Principal Sum by GE Capita! to the
Borrower the repayment of which, together with interest thereon: shall be satisfied by GE Capital's
receipt of the psyments which are required to be made in accordance with the Lease referred to in
Schedule A hereto (the “Account Document”). Payment by the party named in the Account Document
(the “Account Party”) of the instaliments due thereunder in the manner and at the times required by the
Account Document -shall constitute payment of the Principat Sum "and all interest due hereunder:
similarly, any default by the Account Party to make the payments requirec to be made in the manner and
at the times set forth in the Account Document shall constitute default hereunder. All payments received
by GE Capital shall be applied first in payment of all outstanging interest (including default interest, if
applicable) and the balance of each payment shall thereafter be. applied to reduce the outstanding
amount of the Principal Sum. _ t

The acceptance by GE Capital of any payment which is less than payment in full of all amounts

gue and owing at such time shail not constitute 2 waiver of GE Capital's right to receive paymentT IOt~
at such time or at any prior or subsequent time. Interest shall be calculated on the basis f a 365 day
year,

Time is of the essence hereof. If any instaliment or any other sum due under this promissory note
is not received within ten (10) days after its due date, the Borrower agrees to pay. in addition to the
amount of each such installment or other sum, a late payment charge of five percent (5%) of the amount
of said instaliment or other sum, but not exceeding any lawful maximum. in the event that (i) payment of
any amount due hereunder is not made within ten (10) days after the same becomes due and payable: or
(i) the provisions of the Loan Agreement so require, then the entire principal sum remaining unpaid,
together with ail interest thereon and any other sum payable under this promissory note, at the election of
GE Capital. shall immediately become due and payable, with interes! thereon at the lesser of eighteen
percent (18%) per annum or the highest rate nol prohibited by applicable law from the date of such
accelerated maturity until paid (both before and after any judgment). The payment by the Account Party
of late charges and interest on overdue instaliments, as provided for in the Account Document, shall
constitute full satisfaction of the Borrower's obligation for late charges and default interest.

It is the intention of the parties hereto ta comply with the applicable usury laws; accordingly, it is
agreed that, notwithstanding any provision to the contrary in this promissory note or the Loan Agreement,
in no event shall this promissory note or the Loen Agreement require the payment or permit lhe
collection of interest in excess of the maximum amount permitied by appiicable law. If any such excess
interest is contracted for, charged or received under this promissory note or the Loan Agreement, or in
the event that alt of the principal balance shall be prepaid,_so that under any of such circumstances the

(initial)
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event (2) the provision.  this naragraph shall govern and control, (b, ithe. the Borrower nor any other
person or entity now or hereatier fiable for the payment herecf shall te obligated to pay the amount of
such interest to the exient that it is in excess of the maximum amount of interest permitted by applicable
law, (c) any such excess which may have been collected shall be either applied as & credit against the
then unpaid principal balance or refunded to the Borower, at the option of GE Capital, and (d) the
effective rate of interest shall be automatically reduced to the maximum lawtul contract rate allowed under
applicable law as now or hereafier construed by the courts having jurisdiction thereof. It is further agreed
that without limitation of the foregoing, all calculations of the rate of interest contracted for, ¢harged or
received under this promisscry ncte or the Loan Agreement which are made for the purpose of
determining whether such rate exceeds the maximum lawful contract rate, shall be made, 1o the extent
permitted by applicable law, by amortizing, prorating, allocating and spreading in equal pants curing the
period of the full stated term of the indedtedness evidenced hereby, all interest at any time contracted for,
charged or received from the Borrower or otherwise by GE Capital in connection with such indebtedness;
provided, however, that if any applicable state law is amended or the law of the United States of America
preempts any applicable state law, so that it becomes lawful for GE Capital to receive a greater interest
per annum rate than is presently allowed, the Borrower agrees that, on the effective date of such
amendment or preemption, as the case may be, the lawful maximum hereunder shall be increased to the
maximum interest per annum rate allowed by the amended state law or the law of the United States of
America.

The Borrower and all sureties, endorsers, guarantors or any others (each such person, other than
the Borrower, an "Obligor”) who may at any time become liable for the payment hereof jointly and
severally consent hereby to any and all extensions of time, renewals, waivers or modifications of, and all
substitutions or releases of, security or of any party primarily or secondarily fiable on this promissory note
or the Loan Agreement or any term and provision of either, which may be made, granted or consented to
by GE Capital, and agree that suit may be brought and maintained against any one or more of them, at the
election of GE Capital without jeinder of any other as a party therete. The Borrower and each Obligor
hereby waives presentment, demand for payment, notice of nonpayment, protest, notice of protest, notice
of dishonor, and all other notices in connection herewith, as well as filing of suit (it permitted by law) and
diligence in collecting this promissory note or enforcing any of the security hereof, and agrees to pay (if
permitted by law} all expenses incurred in collection, including GE Capital's actual attorneys' fees.

THE BORROWER HEREBY UNCONDITIONALLY WAIVES TS RIGHTS TO A JURY TRIAL OF
ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF, DIRECTLY OR
INDIRECTLY, THIS PROMISSORY NOTE, ANY OF THE RELATED DOCUMENTS, ANY DEALINGS
BETWEEN THE BORROWER AND GE CAPITAL RELATING TO THE SUBJECT MATTER OF THIS
TRANSACTION OR ANY RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP THAT 1S BEING
ESTABLISHED BETWEEN THE BORROWER AND GE CAPITAL, The scope of this waiver is intended to
be all encompassing of any and all disputes that may be filed in any court (including, without limitation,
contract claims, tort claims, breach of duty claims, and all other common law and statutory claims). THIS
WAIVER IS IRREVOCABLE MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING, AND THE WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS PROMISSORY NOTE, ANY RELATED DOCUMENTS,
OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THIS TRANSACTION OR ANY
RELATED TRANSACTION. In the event of litigation, this promissory note may be filed as a written
consent to a trial by the court.

This promissory nate, the Loan Agreement and the documents executed in connection therewith
constitute the entire agreement of the Borrower and GE Capital with respect to the subject matter hereof
and supersedes all prior understandings, agreements and representations, express or implied.

No variation or modification of this promissory note, or any waiver of any of its provisions or
conditions, shall be valid unless in writing and signed by an authorized representative of the Borrower and
Gt Capital. Any such waiver, consent, modification or change shall be_gffective only in the specific
instance and for the specific purpose given.

(Inizial)
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Notwithstanding a. .ingy vontained in this promissory note to th.. .ontiwsy, Borrower shall be liable
for and upon the indebtedness evidenced by this promissory note only 1o the extent of, and GE Capital's
exclusive rights to collect or recover payment of such indebtedness are limited 1o, {j) the security for the
payment of such indebtedness pursuant to the Loan Agreement and such liability may be enforced and
such rights may be exercised only in the manner and under the conditions set forth in the Loan Agreement
and (ii) the mandatory prepayment provisions set forth in Section 4.2(b) of the Loan Agreement.

This promissory note may only be assigned by GE Capital as part of an assignment of all of GE
Capital's rights under the Loan Agreement,

IN WITNESS WHEREOF, the Borrower has executed and delivered this promissory note on the
date first above written.

ROBMHVDocsMVFGLASA 15
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SCHEDULE A TO PROMISSORY NOTE

Description of Account:

— —_—
Fifty Two (5 hly rentals in the amount of Thirty Five Th ndred Sixty Cne and
o ollars (835,26 1.00), commencing with the month4f June 1, 1996 and)ending September 1,

_ (Initial)

RDB/HVDocs/VFGLASAIT
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TO:

We

1.

2.

o0~

8.

10.

DO

ACCEPTANCE AND DELIVERY

GE Capital Commercial Asset Funding
General Electric Capital Corporation
44 Old Ridgebury Road

Danbury, CT 06810

are pleased to confirm the following:

We have read the lease, financing, loan, security or other agreement (“Agreement”) which we
executed with you on _Aprit 5. 1996 and understood its terms before we signed it; and

We selected both the personal property (“Equipment”) which is the subject of the Agreement and the
supplier from whom the Equipment was purchased, and we understand that neither the supplier nor
any salesman or agent of the supplier is an agent or representative of yours or your assigns; and
Having examined the Equipment, its parts and accessories, we are completely satisfied with its
delivery to us at our location as specified in the Agreement; and

The Equipment has been installed in good condition and inspected and accepted by us as
satisfactory, and it satisfies all the purposes for which it was chosen; and

We understand and agree that neither you nor your assigns make any WARRANTIES, EXPRESS
OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, as to any matter whatsoever concerning the condition of the Equipment
or the use or maintenance of it; and

If the Equipment is not properly installed, does not operate as represented by the supplier or is
unsatisfactory for any reason, we shall make any and ali claims in respect thereof solely against the
supplier and shall nevertheless pay you or your assigns all sums payable under the Agreement, and
we waive any and all rights, claims and set-offs against you or your assigns that might otherwise
have arisen under the Agreement; and

WE CERTIFY that the Equipment is and shall be used for BUSINESS PURPOSES exclusively; and,
We understand that you reply on this signed Acceptance and Delivery and the truth of all statements
in it when you pay the supplier; and

We understand that the Agreement may be assigned to another party, and we consent to that
assignment; and

We understand that we are responsible for filing returns and paying all taxes and other charges
payable to all federal, state and local authorities relative to the Equipment and the Agreement.

NOT SIGN THIS ACCEPTANCE AND DELIVERY UNTIL ALL OF THE EQUIPMENT HAS BEEN

DELIVERED AND INSTALLED.

Today's Date: _April.l1Q, 1996 Date of delivery of the Equipment:

Customer N

By:

April 10, 1996

- \lision Financial Group. Inc.

7

Title: M’WM»

3 \m

asters\young-r\accep&de doc
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To: ~ OF Capial Gommarcial Asset Funding
Genoral Elactric Capital Corporation
44 Old Ridgebury Rosd N
Danbury, CT 08810

ASSIGNMENT OF LEASE (WITHOUT RECOURSE)
tn considaration of tha extansion of certaln financlel accommadations (lncluding the sum of $ 1, 489,093 .77

by the General Electric Capital Corporation ('GE Capital”), 8 New York Camporatien, to _Vision Financial Groun. Inc.

)

("Assignor), a i Corporation with principat
offices lccated at_1100 Liberty Avenue, Pittsburgh,Pennsylvania 15222

{he receip! and sufficancy of which is heraby acknowladged by Assignor, Assignor heraby selia, assigns, tranafers and satt over to GE Capitat,

52 rents @ $$35,26& ﬁach, commencing June 01, 1996,
its successors and sssigns, out recourse: (@) ail of Aglgnor‘s right, tftie 'and Interest In and to that oertaln laase pareen
March Q7. , 19_96 _ Qhe Lesso”) betwaen Assignar as Lassar and _Ed Hanslo:}an Coal C‘g. . f'r‘;cu.°t o

a3 Lassce ("Lesaes®), and all of those agrasments and Inatrumenty xscuted In connoclion with the Lease Inciuding winout Emutation &l

financing staloments and guarantios (the Loass and all of sald agreenents and Instruments collectively the "Agreements”), togathar with sl of

Assignor's rghts and remedias tharsunder; (b) all rental shd other payments due and to bacome due under the Agraemenis; and {¢) alt of

t"sslgn)ors fights and Interests I and to the property s subject of the Leass (the *Equipment”). (The Equipment Is more fully deseribad in tha
50,

GE Caplal shall have the rght, in GE Capital's own behalf and In GE Capital's own nam, {o take any action under the Agresmants which
Assignor might have takan, sava for this Assignment. Contemporancously wilh executlon hereol, Asalgnar shall dellver o GE Capnal all of the
Agraamenis. .

Assignor warrants and reprasants to and covenents with GE Gagpital that:

°. each of the Agreamants is ganuine and enfarceable egainst Lessaa (ang a0 -others who are parties thereto), tha only agraamants
executed with raspect to the Equipment, and the coples given to GE Capital by Assignot are the only originals thereof:

b, tha Equipment is and will continua fo be fros and clear of al securily interaets, c'sims, lisne and oncu'mbfénces of any kind or nature
whatsoavar (other than any security interest gramtad to GE Capltal);

.. Assignot s the lawful awnor of the Equipment and has absulute right and thils to each and every item of Equipmant;

d. Assignor haa the full togal dght, pewsr and authorty to exacuts this Assignment and to consummate aft of the actions contempiatad

by this Assignment, the execullon and detivery of this Assignment by Assignot has been approved by all necassary cofporats or othar action,
and nono of Assignar's obligations hereundar will result in sny breach of any provision of any agreemant ar Instrument to which Assignor Is a
party or by which Asslgnor Is bound; -

.. all signatures, namas, addresses, amounts and othsr statements comalngd [n tha Agraements ara trie and tomecs

f each of the Agreements conforms to all applicabis laws and regulations nd !5 lsgally enforcesble In tha state or states where the

Lesses and the Equipment are focated, and if fillng or racording of any of the Agreements of any othsr or simlar [nsteument s required of

parmitied by law, the same has been so filed ar recorded as to be effactive against all persons;
8. the Equipment has haen delivered to and accepted by Lassee in a condltion satlsfac:or.y to Lassoe;
> .

h. Assignor has compilad and will continue to camply with all of s represantafions, ,"umndeu. convenants and all other cbiigations to
Lossee under sach of the Agreemants; .

I Asgignor will indemnify and hold GE Gepital hammieas from and dofend GE Capliat against any llablity or expensa under or za
account of any of the Agresmants; .

I tesges undarstands the terms of oach of the Agtsements and has neither disputed any obkgotion arsing under any of the
Agreements nor has any clalm of defense or offsst wih respact to any of the Agresmtente or any of Lassea’s obligations tharsunder;

k. no amount due under any of tha Agreements has been propaid by Lesaee, end no dapostt has been pald by Lassse excapt o5
spoctiically stated In tha Agrasmants dalivared to O Cepital;

\ sxospt as to any titlad vehiclos, the Equipment Is presently (ocated Bt Lessee’s address as shown In the Laase and shall not be
moved from orld location excepl upon the prior writtan conzent of GE Capital; :

m. Lossos has complied with alt of Its abfigations to Aasignor undar asch of the Agreements, and Lessee s not presenty ln default of
any of such chiigations; and 4

" Asslgnor has not made any priar gale of assignment of any of the Agreerments or eny tem of Equipmaent to any parzon, firm or
sorporation or granted any walver under or agreed to any modification or amendmant of the Agresments or sny of them.

RDBGlandard/CAF/assignme:1
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. I Assignor shall e breached any of its vv...../n 2ovenants of gbligations to GE Capital under th / |nt, of any taprasantation
made to GE Capital undar this Assignment shall be false, Assigner snay repyrchase tha Agresmants from GE Capual for the total amount of a
unpeid puyrnants thereunder, whether due or to become due, Wt the (ime of such purahiae, together with ol costs of cotlaction, # any,
Inchuding, but not fimited ta aitomoy's foos.

To secure both (he parformance by Lassee of all of Its obligations undar the agreamants and e perionmaage by Assignor of alt of its
hiigations hereundor, Assignor heraby grants to GE Capkal and it successors and 3s3igns, a sacurity Interast, pursuant 10 the Uniform
Commarcial Code and any othai appiicable taw, i the Equipment and of perls, repeirs, improvements, attschments, accessaries snd additions
thereto now of hereatter at any tme mude or acquiced, and afl procseds, substtutions and replscoments thervef, provided, hawevar, any such
substitution or rapiecement may ordy be mede with GE Capltal's prior wiitton consent. Assignor shell exooute a UCC-1 financing statement or
such simiar nxtrument as GE Caplisl shall require naming Assignor, a8 debtor, and GE Captiel, a8 secured party, evidencing GE Capital's
security interast harein granted. Assignor horaby grents GE Gapitel an irevacabie power of aitomey and suthorizes and smpowars GE Caplisl
t0 exacute and flia aft forms, documents and tiies and meko @il NECCISATY COMBCHONS tiento  perfact any rocurd s sequrlty Intwrest In the
Equipment. If Lessas shall be deamad to be in defauit undar tha tamms of sny of the Agrements, al amaunts due under the Agreemants shait
at GE CapRal's 50l sfaction, bacoms Immedtately due and payable to GE Capitsl, ant GE Capltal will be entitied to exarcise sny snd ail rights
and ramadies avaiiable to it yndsr the Uniform Commerclal Cods snd any other appicable law In respact of the Equipment, including but not
tmitad 2o the gt 1o requira Assignor to sssembla ths Equipmant and make & svaBabie to GE CapRat et a place designated by GE Capltal end
1o entar upon the premisas where the Equipmant, or any part of the Equipment mmy be, and teke possession thereol in the avent of
rapossassion after any dafauit by Lesses, Assignor harsby WANVES NOTICE OF AND OPPORTUNITY FOR HEARING. Assignor shall mot
{and shal not permit Lessee to) sall, ransfar, move, »ssign or encumbist, in wny menner whatsoever, the Eguipment (or any part theiwol)
without the prior writien consent of GE Capltal. Under no circumstances whatsosver shall item of Equipment ba movad oulside the contingrtal
United States.

GE Capttat shall have no obigation of lessor under tho Lause, and nothing harsin shsll rallsva Aasignor of any of its cbiigations under tha
Lesse or any of the Agresments, Asalgnos shai have no authorily to, and will not. without GE Cspltal’s prior writisn consent, accepl
collections, repossass or cansent to the ratum of the Equipment, or modify or amend, In any respact, the tenrs of any of the Agrasmants. Any
faflure or deiay by GE Capial In enforcing any rght heveunder shail not be deemed & walver of guch right or of any subsequent defaul by
Asslgnor or of GE Capitai's right to require sirict performance of Assignor's oblfgations under this Assignment. This Assignment shak be
vinging upon Assignor and fts succassors and wesigns and shafl Inurs to the benefX to GE Capital and s syccessors and essigns. If GE
Capital shall mtain an attorney for the purpose of enforcing any of s rigits agsinst Assignor under this Assignment, Assignor shall be
responsble for and reimburse GE Capltal tor all such attomay's {ees and Costs. Assignor shall sxecute and dolivar to GE Cagplhtal, on demand
and from ‘tme to time, such other and addkional documents and Instrumenis as GE Capital shall deam nscassary to affectuate this
Asgignment, ’ )

Assignor subordinates to GE Capital any Assignor has or might have: (a) In the Equipment; (b) agalnst Lasses; (c) against any
guarantor under any gusranly; and (d) by reason of payment to GE Capital of any payments under any of the Agieements or othemwise.
Assignor hersby walves notice of scoeptance hereof; amendment of modification of any of the Agreements; the granting to Lessee of an
Indulgences or extensiona of Ume for paymeat; and all othar notices ot formalRies to which Assignor might dthemwise be entiiied. .

If GE Capltal takes possession of the Equipmsnt, or any part thereof, and the sams shatt bo soid at a public or private sale, GE Capitat
shall deduct and ratal trom the proceeds of such sals o sules any and all amounts whatsosver paid of expendad in connection with any such
taking of possesaion or aals, including attorney's fesa pald by GE Capital. The bafanca of any such proceerds shall be applled to GE Capitat te
tha indebtetinass sscured hersby, In such order and manner os GE Capltal may determine, *  © °

Assignor walves any right k mey have to sssert, by way of counterciaim or 'ammuuvg defenss in any ection to enforca Assignor's
obligations hereunder, any clalm whatsoever sgainst GE Caplal. The foragoing provision chall not bar Axsignor from @sserting the subsiance
of any such counterclaim in a separate action againat GE Caphal. :

Assignor wamants and represents (0 and covenents wit GE Caphtal that: this Assignmont contrire the entrs sgtesment of (ha partiss; all
priar agreemants, commitments, understendings. reprosentstions, wamrantiss and negotiations In_oconnection herewith, if any, s hereby
merged intc this Assignment; and no oral representations shall in any ianner whatscevar modlfy or explain any of the terms and conditions of
this Assignmant or any of the Agraemanta. &

r .

This Assignment ehall be governed by and construed In accordgnce with tha laws of ths State of Connacticut. Assignor hereby agrees
that afl actions or procasdings arising, directly or Indiracily, in connection with, out of arTeiated to this Assignment may be ftigated, at GE
Capitai's sole discretion and election, In courts in Connecticut, and Assignar hereby subjects teelf to the jusisdiction of sny keal, state or
foderal court located within Connacticut. .

IN WITNESS WHEREOF, Assignor hias exacutad thix Assignment this dayof ‘ ,18_96
Witness: {Assignor)
(SEAL)

A //’ " o
‘ %Z! W g { /L% By:
/ 77" {Slgn und Print Name) :
\/BOHL;L /ﬂ ' / n, ,Lg!f(’ Tile:
ROB/Enderd/CAF/ansignma:2
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Exhibit B
Form of Acknowledgment Letter

General Electric Capital Corporation
44 Oid Ridgebury Road
Danbury, CT 06810

RE: Master Lease No. 1278 dated as of March 7, 1996 between Ed Hanslovan Coal Co,, Inc.
("Lessee") and Vision Financial Group, Inc. (‘Lessor'), to the extent said Master Lease relates to
Equipment Schedule No. 1 (the Equipment Schedule and the Master Lease as it relates thereto the
"Lease").

Gentlemen:

Lessor proposes to assign, grant a security interest in, and hypothecate to General Electric Capital
Corporation {"GE Capital") Lessor's right, title, and interest in and to the Lease. All capitalized terms used
herein which are not otherwise defined shall have the respective meanings given to them in the Lease.

This letter constitutes Lessor's notice to Lessee of the assignment of the Lease effective as of April 5,
1996 (“Effective Date"). Beginning with such date, Lessee is hereby directed to send all payments of
rentals, additional rent (except as excluded herein), casualty and/or stipulated loss values due and
payable under the Lease to GE Capital.

Lessee hereby represents and agrees as follows: (i) the Lease is in full force and effect, and no Event of
Default (as defined in the Master Lease) or event which with notice or lapse of time or both would become
an Event of Default has occurred and is continuing, (i) the execution and delivery of the Lease by Lessee
and the performance of its obligations thereunder was duly authorized by all necessary corporate action of
L essee, and the Lease constitutes a valid, binding agreement of Lessee, enforceable in accordance with
its terms: (i) the Master Lease Agreement and Equipment Schedule No. 1 together represent the scle
agreement between Lessor and Lessee respecting the equipment described in said Schedule (the
"Equipment*) and the rentals and other payments due for the Equipment under the Lease, and Lessee has
entered into no other agreement, whether written or oral, with the Lessor with respect to the Equipment;
(iv) Lessee has not made any prepayments of any rentals or other payments due under the Leases; (v)
Lessee has not placed or allowed to be placed any lien, claim, or encumbrance on the Equipment; (vi)
Lessor has not improperly interfered with Lessee's quiet enjoyment of the Equipment; (vii) Lessee's
obligation to make all payments as set forth in the Lease is unconditional and Lessee will make all of said
payments, including any termination or casualty payments, in accordance with the instructions herein set
forth unless otherwise motified iri writing by GE Capital and without any right of setoff, defense or
counterclaim, notwithstanding any past, present, or future claim which Lessee has or may have against
Lessor, any defect in the Equipment being leased, any damage or loss to all or any portion of the
Equipment, or any other cause or reason whatsoever, {viil) the number of rental payments remaining
under the Lease and the amount of those payments is set forth on Annex No. 1 hereto; (ix) the provisions
of the Lease may not be amended, modified or waived without the prior written consent of GE Capital; (x)
all of the Equipment has been delivered and installed and has been found to be acceptable and
satisfactory to Lessee; (xi) Lessee's representations and warranties set forth in the Master Lease are true
and correct on the date hereof and are hereby reaffirmed for the benefit of GE Capital; (xii) GE Capital
shall enjoy all of Lessor's rights and privileges under the Lease; (xiii} the original executed copy of each
Schedule which has been delivered to GE Capital by Debtor is the only copy marked “Original” and all
other copies of each Schedule have been stamped or marked as duplicates; (xiv) any notice which
Lessee is required to give Lessor under the Lease shall be sent to Lessor with a copy to GE Capital at 44
Old Ridgebury Road, Danbury, CT 06810, Attention: Business Center; (xv) Lessee agrees to provide GE
Capital with annual audited financial statements within 90 days of the close of each fiscal year and upon
GE Capital's request, with quarterly financial statements in a form rea ly acceptable to GE Capital,

(Initial)

RDB/HVDocsNVFGLESA: 11
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(xvi) Lessee shall continue to pay directly or reimburse Lessor for all taxes due under the Master Lease;
and (xvii) Lessee's obligations under the Lease shall survive termination thereof.

WAIVER OF JURY TRIAL. GE CAPITAL, LESSOR AND LESSEE HEREBY UNCONDITIONALLY
WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS AGREEMENT, ANY OF THE LOAN
DOCUMENTS, ANY DEALINGS BETWEEN GE CAPITAL, LESSOR AND LESSEE RELATING TO THE
SUBJECT MATTER HEREOF OR THEREOF, AND/OR THE RELATIONSHIP THAT IS BEING
ESTABLISHED BETWEEN GE CAPITAL, LESSOR AND LESSEE. THE SCOPE OF THIS WAIVER IS
INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT (INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS). THIS WAIVER IS
IRREVOCABLE MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND
THE WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS
OR MODIFICATIONS TO THIS AGREEMENT C3 THE LEASE DOCUMENTS. IN THE EVENT OF

LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE
COURT.

This acknowiedgment is executed for the purpose of inducing GE Capital to finance the Lease. The
parties hereto agree that this acknowledgment may be executed in three counterparts, each of which shall
be deemed an original for all purposes, but all of which together shall constitute cne and the same
instrument. Please promptly retum two fully executad counterparts of this acknowledgment to Lessor.

WITNESS the due execution hereof as of the 5 day of April, 1996.

ACKNOWLEDGED AND AGREED:

Ed Hanslovan Coal Co., Inc. Vision Fina | ne.
By: By:
Title: Title: C‘%)/ﬂ w/

GENERAL ELECTRIC CAPITAL CORPORATION

By: g/aM/ y
.

— . .
Title: [@AAL?_QLM?//

RDB/MVDocs/VFGL&SA:12



ANNEX NO. 1

Fifty Two (52) monthly rentals in the amount of Thirty Five Thousand Two Hundred Sixty One and
00/100 Dotlars ($35,261.00), commencing with the month of June 1, 1996 and ending September 1,

2000.
" _(Initial)

RDB/HVDocs/VFGLASA'13



General Electric Capital Corporation
44 Old Ridgebury Road
Danbury, CT 06810

RE: Master Lease No. 1278 dated as of March 7, 1996 between Ed Hanslovan Coal Co., Inc.
("Lessee") and Vision Financial Group, Inc. (“Lessor’), to the extent said Master Lease relates to

Equipment Schedule No. 1 (the Equipment Schedule and the Master Lease as it relates thereto the
"Lease").

Gentlemen:

Lessor proposes to assign, grant a security interest in, and hypothecate to General Electric Capital
Corporation ("GE Capital") Lessor's right, title, and interest in and to the Lease. All capitalized terms used
herein which are not otherwise defined shall have the respective meanings given to them in the Lease.

This letter constitutes Lessor's notice to Lessee of the assignment of the Lease effective as of April 5,
1996 ("Effective Date"). Beginning with such date, Lessee is hereby directed to send all payments of
rentals, additional rent (except as excluded herein), casualty and/or stipulated loss values due and
payable under the Lease to GE Capital.

Lessee hereby represents and agrees as follows: (i) the Lease is in full force and effect, and no Event of
Default (as defined in the Master Lease) or event which with notice or lapse of time or both would become
an Event of Default has occurred and is continuing, (ii) the execution and delivery of the Lease by Lessee
and the performance of its obligations thereunder was duly authorized by all necessary corporate action of
L essee, and the Lease constitutes a valid, binding agreement of Lessee, enforceable in accordance with
its terms; (iii) the Master Lease Agreement and Equipment Schedule No. 1 together represent the sole
agreement between Lessor and Lessee respecting the equipment described in said Schedule (the
"Equipment") and the rentals and other payments due for the Equipment under the Lease, and Lessee has
entered into no other agreement, whether written or oral, with the Lessor with respect to the Equipment;
(iv) Lessee has not made any prepayments of any rentals or other payments due under the Leases; (v)
Lessee has not placed or aliowed to be placed any iien, claim, or encumbrance on the Equipment; (vi)
Lessor has not improperly interfered with Lessee's quiet enjoyment of the Equipment; (vii) Lessee's
obligation to make all payments as set forth in the Lease is unconditional and Lessee will make all of said
payments, including any-termination or casualty payments, in accordance with the instructions herein set
forth unless otherwise notified in writing by GE Capital and without any right of setoff, defense or
counterclaim, notwithstanding any past, present, or future claim which Lessee has or may have against
Lessor, any defect in the Equipment being leased, any damage or loss to all or any portion of the
Equipment, or any other cause or reason whatsoever; (viii) the number of rental payments remaining
under the Lease and the amount of those payments is set forth on Annex No. 1 hereto; (ix) the provisions
of the Lease may not be amended, modified or waived without the prior written consent of GE Capital; (x)
all of the Equipment has been delivered and installed and has been found to be acceptable and
satistactory to Lessee; (xi) Lessee's representations and warranties set forth in the Master Lease are true
and correct on the date hereof and are hereby reaffirmed for the benefit of GE Capital; (xii) GE Capita!
shall enjoy all of Lessor's rights and privileges under the Lease; (xiii) the original executed copy of each
Schedule which has been delivered to GE Capitat by Debtor is the only copy marked "Original" and all
other copies of each Schedule have been stamped or marked as duplicates; (xiv) any notice which
Lessee is required to give Lessor under the Lease shall be sent to Lessor with a copy to GE Capital at 44
Old Ridgebury Road, Danbury, CT 06810, Attention: Business Center; (xv) Lessee agrees to provide GE
Capital with annual audited financial statements within 90 days of the ciose of each fiscal year and upon
GE Capital's request, with quarterly financial statements in a form reasonably acceptable to GE Capital;

ROB/MVDocsMEGLASA 19 (Initial)
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(xvi) Lessee shall continue to pay directly or reimburse Lessor for all taxes due under the Master Lease,
and (xvii) Lessee's obligations under the Lease shall survive termination thereot.

WAIVER OF JURY TRIAL. GE CAPITAL, LESSOR AND LESSEE HEREBY UNCONDITIONALLY
WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS AGREEMENT, ANY OF THE LOAN
DOCUMENTS, ANY DEALINGS BETWEEN GE CAPITAL, LESSOR AND LESSEE RELATING TO THE
SUBJECT MATTER HEREOF OR THEREOF, AND/OR THE RELATIONSHIP THAT IS BEING
ESTABLISHED BETWEEN GE CAPITAL, LESSOR AND LESSEE. THE SCOPE OF THIS WAIVER 1S
INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT (INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS). THIS WAIVER IS
IRREVOCABLE MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND
THE WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS
OR MODIFICATIONS TO THIS AGREEMENT OR THE LEASE DOCUMENTS. IN THE EVENT OF
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE
COURT.

This acknowledgment is executed for the purpose of inducing GE Capital to finance the Lease. The
parties hereto agree that this acknowledgment may be executed in three counterparts, each of which shall
be deemed an original for all purposes, but all of which together shall constitute one and the same
instrument. Please promptly returmn two fully executed counterparts of this acknowledgment to Lessor.

WITNESS the due execution hereof as of the 5 day of April, 1996.

ACKNOWLEDGED AND AGREED:

Ed Hanslovan Coal Co., Inc. Vision Fin rpup, Inc.
By: By:

14
Title: Title: [] /%9/’ e

GENERAL ELECTRIC CAPITAL CORPORATION

By: @’m‘/y/ MW

Title: _’@&J%_@Mmym

RDB/MHVDocsVFGLASA:20



ANNEX NO. 1

Fifty Two (52) monthly rentals in the amount of Thirty Five Thousand Two Hundred Sixty One and
00/100 Dollars ($35,261.00), commencing with the m(yf June 1, 1996 and ending September 1,
2000.

(Initial)
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MODIFICATION AGREEMENT
GE Capital Account No.
6048055-003

THIS MODIFICATION AGREEMENT ("Modification Agreement”) is made
and entered into as of this 11th day of January, 2000, by and between
GENERAL ELECTRIC CAPITAL CORPORATION ("GE Capital "), a New York
corporation with a place of business at 44 Old Ridgebury Road, Danbury, CT
and Ed Hanslovan Coal Company, Inc. ( “Customer”) a Pennsylvania
Corporation, with a place of business at Route 2 Box 230, Morrisdale, PA 16858.

RECITALS

WHEREAS on or about April 5, 1996, GE Capital loaned-Debtor the
Principal sum of One Million Four Hundred Eighty Nine Thousand Ninety Three
and 77/100 Dollars ($1,489,093.77) (the “Principal Amount”)

WHEREAS Debtor has requested that GE Capital modify its obligations
under the Note; .

WHEREAS GE Capital is willing to modify customer's obligations as
requested subject to the terms and conditions set forth herein.

NOW THEREFORE, in consideration of these premises and the
covenants contained herein and for other good and valuable consideration, the
receipt and adequacy of which the parties hereby acknowledge, the parties
hereby agree as follows:

L. ACKNOWLEDGMENTS, REPRESENTATIONS AND COVENANTS:
Debtor does hereby represent, acknowledge, warrant and covenant to GE
Capital that:

1) The recitals set forth above are true and accurate;

2) The Note and Security Agreement are duly executed, binding
obligations of Debtor and have not been terminated and the copies of same
attached hereto as Exhibits A and B, respectively, and made a part hereof are
true, complete and accurate copies of same;

3) Debtor has adequate power and capacity to enter into this
Modification Agreement;

4)  The entry into and performance by Debtor of his obligations under
this Promissory Note do not (i) violate any judgment, order law or regulation
applicable to Debtor; or (ii) result in any breach of, constitute a default under or
result in the creation of any lien, charge, security interest or other encumbrance
upon any unit of Equipment pursuant to any indenture, security agreement, deed
of trust, bank loan or credit agreement or other instrument (other than the
Security Agreement) to which Debtor is a party;



5) There are no suits or proceedings pending or threatened in court or
before any regulatory commission, board or other administrative governmental
agency against or affecting Debtor, which will have a material adverse effect on
the ability of Debtor to fulfill its obligations under this Modification Agreement, the
Note or Security Agreement;

6) The financial statements of Debtor, heretofore delivered to GE
Capital accurately present the financial position of Debtor, as of the date of
delivery, and there has been no material adverse change in the financial
condition.of Debtor since the date of such financial statements;

7) Debtor agrees that, notwithstanding any provision to the contrary
herein, it will continue to fulfill any and all of its duties and obligations under the
Note and Security Agreement, except as those duties and obligations are
modified by this Modification Agreement;

8) As of the date hereof, there are Twenty One (21) instaliments of
principle and interest of Thirty Five Thousand Two Hundred Sixty One and /100
Dollars ($35,261.00), followed by One (1) payment including the balance of all
remaining principal and accrued and unpaid interest; next due on December 1,.
1999 which remain to be paid thereon. :

I. MODIFICATION:

1) The payment schedule of the Note set forth above beginning as of
the date hereof is hereby modified as foliows:

(a) Twenty One (21) installments of principle and interest of Thirty Five
Thousand Two Hundred Sixty One and /100 Dollars ($35,261.00),
next due on February 1, 2000 which remain to be paid thereon

Followed by One (1) final payment which is to include all remaining principal and
interest outstanding to be paid thereon. '
2) The Security Agreement is hereby modified, as necessary, to

incorporate the modifications in the Note set forth herein.

. REMAINING TERMS TO CONTINUE IN EFFECT

1) Except as expressly modified herein, conditions and terms of the
Note, and Security Agreement shall continue in full force and effect in
accordance with their original terms and conditions.

2) Al Exhibits referenced herein and attached hereto are incorporated
herein by reference.

3) If this Modification Agreement is deemed unenforceable in any
respect, then and in such case the parties agree that the Note and Security
Agreement shall be enforceable in accordance with their original terms and
conditions as if this Modification Agreement had never been executed.



4) Itis the intention of the parties hereto to comply with all applicable
usury laws; accordingly, it is agreed that, notwithstanding any provision to the
contrary in this Madification Agreement, the Note or Security Agreement, in no
event shall any of the foregoing require the payment or permit the collection of
interest in excess of the maximum amount permitted by applicable law. If any
such excess interest is contracted for, charged or received thereunder, or in the
event that all of the Account Balance shall be prepaid, so that under any of such
circumstances the amount of interest contracted for, charged or received under
this Modification Agreement, the Note or Security Agreement shall exceed the
maximum amount of interest permitted by applicable law, then in such event (a)
the provisions of this Section shall govern and control, (b) neither Debtor nor any
other person or entity now or thereafter liable for the payments shall be obligated
to pay the amount of such interest to the extent that it is in excess of the
maximum amount of interest permitted by applicable law, (c) any such excess
which may have been collected shall be either applied as a credit against the
then unpaid Account Balance or refunded to the party having-paid same, at the
option of GE Capital , and (d) the effective rate of interest shall be automatically
reduced to the maximum lawful contract rate allowed under applicable law as
now or hereafter construed by the courts having jurisdiction thereof.

5) Any payment received from Debtor may be applied by GE Capital at
any time against any obligation due and owing by Debtor under the Note or
Security Agreement, in GE Capital 's sole discretion, notwithstanding any
statement appearing on or referred to in any remittance from Debtor or any prior
application of such payment. In the event any bankruptcy proceedings are
instituted by or against Debtor under any applicable bankruptcy law within 90
days after receipt by GE Capital of any such payment, such payment shall be
deemed applicable to unpaid obligations then.due thereunder in the inverse
order of maturity.

~ 6) Debtor hereby certifies, agrees and acknowledges that the
Equipment is installed and fully operational and is now and will continue to be
used and in the conduct of Debtor's business.

7) This Agreement shall be binding upon and shall inure to the benefit of

all the parties hereto and their respective administrators, successors
and permitted assigns.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement and have caused this Agreement to be executed by their respective
duly authorized representatives as of the day first above-written.

DEBTOR:

Ed Hanslovan Coal Company, Inc.
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (the “Mortgage”) is made
this day of August, 2002, by Edward Hanslovan and Mary Hanslovan (the
“Mortgagors™), in favor of General Electric Capital Corporation, whose principal business

address is 44 Old Ridgebury Road, Danbury, Connecticut 06801 (“GE Capital” or the
“Mortgagee”).

WITNESSETH:

WHEREAS, GE Capital has agreed to (i) amend and restructure the outstanding
obligations of Ed Hanslovan Coal Company, Inc. (“Debtor”) of which the Mortgagors are
principals, under, among other things, that certain Master Lease Agreement dated April 5,
1996, that certain Installment Note dated October 10, 1997, and that certain Master Security
Agreement, dated October 10, 1997, and (ii) forego immediate enforcement of those certain
Individual Guaranties executed by each of the Mortgagors and dated March 7, 1996 (the -
foregoing instruments shall hereinafter be collectively referred to as the “Secured
Obligations™). To secure performance of all obligations of the Mortgagors to the Mortgagee

hereunder and under each of the Secured Obligations, the Mortgagors hereby mortgage to the
Mortgagee:

ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and
improvements thereon erected, situated, lying and being known as

more particularly described in Exhibit “1” attached hereto and incorporated by reference;

7

TOGETHER with all and singular the tenements, hereditaments, and appurtenances
thereunto belonging, or in any wise appertaining, and the reversion or reversions, remainder
and remainders; and also all the estate, right, title, interest, property, possession, claim and
demand whatsoever, in law and in equity, of the Mortgagors, of, in and to the same and every
part and parcel thereof, with appurtenances, including all fixtures affixed to the same or
intended so to be, and also, all machinery, equipment, improvements and personal property
now in or upon or which may hereinafter be installed in or affixed to the same, to the extent
the foregoing relate to or are necessary for the complete and comfortable use, enjoyment,
maintenance, operation or occupancy thereof, including, but not limited to, furnaces, boilers,
oil burners, radiators and piping, heating system, electrical system, panel boards, plumbing
and bathroom fixtures, air conditioning, sprinkler systems, wash tubs, sinks, gas and electric
fixtures, stoves, ranges, awnings, screens, window shades, refrigerators, kitchen cabinets,

plants and shrubbery, as to which this Mortgage constitutes a security agreement (the
“Property”);

TOGETHER with all the right, title and interest of the Mortgagors in and to all
streets, roads and public places, opened or proposed, adjoining the Property, and all
easements and rights-of-way, public or private, all sidewalks and alleys, and all strips and
gores of land now or hereafter used in connection with the Property;



TOGETHER with the rents, issues and profits arising or issuing from the Property or
the improvements thereon as further security for the payment of the Secured Obligations of
the Mortgagors, and the Mortgagors grants to the Mortgagee the right to enter upon and to
possession of the Property for the purpose of collecting the same and to let the Property or
any part thereof, and to apply the rents, issues and profits, after payment of all necessary
charges and expenses, on account of the Secured Obligations as hereinafter provided;

TOGETHER with any and all awards, damages, payments, judgments, settlements
and other compensation, including without limitation, insurance proceeds, and any and all
causes of action, claims therefor and rights thereto, which may result from (i) taking or injury
by virtue of the exercise of the power of eminent domain, (ii) a lawsuit or other legal

proceeding, or (iii) any damage, injury or destruction in any manner caused to the Property
or the improvements thereon, or any part thereof;

TOGETHER with all the estate, right, title, interest, property, possession, claim and
demand whatsoever of the Mortgagors, in law as well as in equity, of, in and to the same and
every part and parcel thereof with the appurtenances;

TOGETHER with all other assets and personal property of the Mortgagors relating
to, or used in the operation of, the Property, including without limitation, all accounts, goods,
fixtures, inventory, equipment, chattel paper, documents instruments and general intangibles

(as such terms are defined in the Uniform Commercial Code), whether now owned or
hereafter acquired;

AND ALSO, all proceeds of the foregoing.

ALL of which property and rights therein described above being hereinafter
collectively referred to as the “Premises”. ‘

TO HAVE AND TO HOLD, the above granted and described Premises unto the

Mortgagee, its successors and assigns, to its and their own proper use, benefit and behoove
forever.

This Mortgage further creates a security interest in the fixtures included in the
Premises and constitutes a security agreement and financing statement under the Uniform
Commercial Code. The Mortgagors shall execute, file and refile such financing statements
or other security agreements as the Mortgagee shall require from time to time with respect to
such fixtures and other personal property and assets included in the Premises. The
Mortgagors hereby authorizes the Mortgagee to file such financing statement or statements
and any amendments thereto pursuant to said Uniform Commercial Code, without the

signature of the Mortgagors, as the Mortgagee may deem necessary to perfect such interest
or right in its favor.

PROVIDED ALWAYS, and these presents are made upon this express condition,
that if the Secured Obligations shall be duly paid or performed as and when the same shall
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become due and payable or be required to be performed, then these presents and the estate
hereby granted shall cease, terminate and be void.

L REPRESENTATIONS AND WARRANTIES OF THE MORTGAGOR.

The Mortgagors hereby represent and warrant to the Mortgagee as follows:

A ORGANIZATION, POWER AND QUALIFICATION;
AUTHORIZATION OF AGREEMENT

(a)  The Mortgagors have all requisite authority to own and operate their properties
and assets.

(b)  The Mortgagors have full power and authority to execute, deliver and perform
any action or step which may be necessary to carry out the terms of this Mortgage and this
Mortgage is legal, valid and binding obligations on the Mortgagors enforceable n
accordance with its terms, subject to any applicable bankruptcy, insolvency, general equity
principles or other similar laws affecting the enforcement of creditors’ rights generally.

B. NO LEGAL BAR. The execution, delivery and performance of this
Mortgage will not (i) violate any provision of any existing law, statute, rule, regulation or
ordinance, (ii) conflict with, result in a breach of or constitute a default under (a) the
certificate of formation or operating agreement of the Mortgagors, (b) any order, judgment,
award or decree of any court, arbitrator, or governmental authority, bureau or agency, or (c)
any mortgage, indenture, lease, contract or other agreement or undertaking to which the
Mortgagors are a party or by which the Mortgagors or any of its properties or assets may be
bound, or (iii) result in the creation or imposition of any mortgage, security interest,
restriction, lien or other encumbrance upon or with-respect to any property or asset now
owned or hereafter acquired by the Mortgagors, other than in favor of the Mortgagee.

C. CONSENT. No consent, license, permit, approval or authorization of,
exemption by, notice to, report to, or registration, filing or declaration with any person or
governmental authority, bureau or agency is required in connection with the execution,
delivery, performance or validity of the Mortgage or the transactions contemplated thereby.

D. COMPLIANCE WITH LAW. The Mortgagors are not in violation of any
applicable law, rule, regulation, statute, ordinance, or any order, judgment, award or decree
of any court, arbitrator, or governmental authority, bureau or agency, the violation of which

would have a materially adverse effect on the business, assets, liabilities or financial
condition of the Mortgagors.

E. NO DEFAULT. The Mortgagors are not in default in any material respect in
the payment or performance of any of its obligations ot in the performance of any mortgage,
indenture, lease, contract or other agreement or undertaking to which it is a party or by which
it or any of its properties or assets may be bound, and no default or event of default has
occurred and is continuing. The Mortgagors are not in default under any order, award or




decree of any court, arbitrator or governmental authority, bureau or agency binding upon or
affecting it or by which any of its properties or assets may be bound or affected, and no such

order, award or decree, if any, materially adversely affects the ability of the Mortgagors to
carry on its business as presently conducted or to perform its obligations hereunder.

F. NO LITIGATION. No litigation, investigation or proceeding of or before
any court, arbitrator or governmental authority, bureau or agency is currently pending, nor, to
the knowledge of the Mortgagors, threatened, against the Mortgagors or any of the
Mortgagors’ properties and revenues which, if adversely determined, would materially

adversely affect the ability of the Mortgagors to carry on its business as presently conducted
or to perform its obligations hereunder.

G. NO BURDENSOME RESTRICTIONS. The Mortgagors are not a party to
nor is bound by any contract or agreement or instrument nor subject to any restriction
materially and adversely affecting the business or financial condition of the Mortgagors.

H. TAX RETURNS AND PAYMENTS; FINANCIAL STATEMENTS.

1. All federal, state and other tax returns of the Mortgagors required by
law to be filed have been duly filed or extensions obtained, and all federal, state and other
taxes, assessments and governmental charges or levies upon the Mortgagors or any of its
properties, income, profits or assets which are due and payable have been paid, except such
tax returns the nonfiling of which, and such taxes the non-payment of which, would not have
a material adverse effect upon the business, assets, liabilities or financial condition of the
Mortgagors and except for such taxes and assessments which the Mortgagors are disputing in
‘good faith and for which the Mortgagors has established adequate reserves on its books for

the payment of such disputed taxes or assessments in accordance with generally accepted
accounting principles.

2. All financial statements and financial information provided to the
Mortgagee by or on behalf of the Mortgagors fairly present the financial position and results
of operations of the Mortgagors on the dates and for the periods then ended and show all
direct liabilities and all known contingent liabilities of a material nature.

3. Since the date of the most recent financial statement provided to the
Mortgagee by or on behalf of the Mortgagors, no material adverse change has occurred in the
business, assets, liabilities, financial condition, results of operations or business prospects of
the Mortgagors, and no event has occurred or failed to occur which has had or is likely to
have a material adverse effect on the business, assets, liabilities, financial condition, results
of operations or business prospects of the Mortgagor.

L FINANCIAL CONBITION.

B The Mortgagors are now, and after giving effect to the transactions
contemplated hereby will be in, a financially solvent condition; the execution and delivery of
this Mortgage does not constitute a “fraudulent conveyance” or “fraudulent transfer” within



the meaning of any applicable federal or state statute; and no bankruptcy or insolvency
proceedings are presently pending by or against the Mortgagors.

2. No fact is known to the Mortgagors which has had or is likely in the
future to have (so far as Mortgagors can reasonably foresee) a materially adverse effect upon
the Mortgagor’s business, assets, liabilities, condition, financial or otherwise, or results of
operations that has not been set forth in the financial statements furnished to the Mortgagee
or other reports or other papers or data otherwise disclosed in writing to the Mortgagee.

3. The Mortgagors do not intend to, nor does the Mortgagors believe that
it will incur debts beyond its ability to pay such debts as they mature. The cash available to

the Mortgagors are anticipated to be sufficient to pay all amounts on or in respect of debt of
the Mortgagors when such amounts are required to be paid.

4. The Mortgagors does not believe that final judgments against it m
actions for money damages will be rendered at a time when, or in an amount such that, the
Mortgagors will be unable to satisfy any such judgments promptly in accordance with their
terms (taking into account the maximum reasonable amount of such judgments in any such
actions and the earliest reasonable time at which such judgments might be rendered). The
cash available to the Mortgagors after taking into account all other anticipated uses of the

cash of the Mortgagors are anticipated to be sufficient to pay all such judgments promptly in
accordance with their terms.

J. WARRANTY OF TITLE. The Mortgagors are lawfully seized of an
indefeasible estate in fee simple in the Premises, subject only to those exceptions (the
“Permitted Encumbrances”) set forth in that certain Title Insurance Commitment issued in
connection with this Mortgage, as delivered to the Mortgagee and endorsed on the date
hereof, which is incorporated herein by reference, and the Mortgagors will warrant and
forever defend the title thereof unto the Mortgagee against all lawful claims whatsoever.

K. ACCURACY AND COMPLETENESS OF INFORMATION. All written
information, reports and other papers and data furnished to the Mortgagee by the Mortgagors
were, at the time the same were so furnished and remain, as of the date hereof, complete and
correct in all material respects and did not and do not contain any untrue statement of fact or

omit to state any material fact necessary in order to make the statements and information
contained therein not misleading.

IL COVENANTS OF THE MORTGAGOR.

The Mortgagors hereby covenant and agree with the Mortgagee, until the Secured
Obligations are performed and paid in full, as follows:

A. PAYMENT OF SUMS SECURED. The Mortgagors will pay the
indebtedness as herein before provided. This Mortgage shall remain in full force and effect
until the Secured Obligations and all other obligations under this Mortgage are fully and




indefeasibly paid and the performance obligations of the Mortgagors to the Mortgagee under
the Loan Documents and this Mortgage have been satisfied in full.

B. INSURANCE.

1. The Mortgagors shall (a) keep in effect or cause to be kept in effect
upon the Premises for the benefit of the Mortgagee insurance against loss or damage by fire
and all other risks embraced within “all risk” and “extended coverage” including, but not
limited to, vandalism and malicious mischief endorsements, in such amount, by such
insurers, and containing such provisions as the Mortgagee may reasonably require, but in no
event less than the replacement value of all improvements on the Premises, and (b) obtain or
cause to be obtained public liability insurance in such minimum amounts and with such

insurance companies as are reasonably satisfactory to the Mortgagee, but in no event less
than $1,000,000 per occurrence. -

2. Any insurance required pursuant to this Mortgage shall be so written or
endorsed as to (a) name the Mortgagee as an additional insured, (b) contain the standard
(non-contributing) mortgagee endorsement in favor of the Mortgagee as second mortgagee,
(c) shall not contain any “co-insurance provisions”, (d) shall be obtained from insurers which
are reasonably satisfactory to the Mortgagee, and (e) with respect to insurance against loss or
damage to property, name the Mortgagee as a “loss payee” and make losses payable to the as
Second Mortgagee. The Mortgagors shall pay the premiums on the policies of all insurance
required pursuant to this Mortgage as they become payable and shall deliver to the
Mortgagee certificates of insurance and evidence of payment of all premiums, and, if
requested by the Mortgagee, the original policies of property insurance and, if required, flood
insurance, and certificates evidencing public liability msurance. All insurance shall provide
that the Mortgagee is the Certificate Holder and the Mortgagors shall provide all such
Certificates to the Mortgagee. Notwithstanding the foregoing, a mortgagee with a lien
against the Premises senior in priority to this Mortgage (“Senior Mortgagee™) shall have
superior rights to insurance up to the amount of the Senior Mortgagee’s mortgage.

3. All renewal or replacement policies shall be delivered by the
Mortgagors, premiums paid, to the Mortgagee at least thirty (30) days before the expiration
of the expiring policies. Each insurance policy shall provide that the Mortgagee shall be
furnished with not less than thirty (30) days’ prior written notice before any termination,
cancellation, non-renewal or reduction in scope becomes effective as to the Mortgagee. If
the Mortgagee becomes the owner of the Premises or any part thereof by foreclosure or
otherwise, such policies shall become the absolute property of the Mortgagee.

C. DAMAGE, DESTRUCTION AND CONDEMNATION. If the Premises or
any part thereof shall be damaged or either partially or totally destroyed, or if title to or the
temporary use of the whole or any part of the Premises shall be taken, condemned or
purchased under threat of condemnation by a competent authority for a public use or
purpose, the Mortgagee shall be entitled to receive and shall receive any and all insurance
proceeds or condemnation awards with respect thereto (hereinafter, the “Proceeds”), subject,
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however, to the rights of any Senior Mortgagee. The Mortgagec shall have the right to
participate in the defense of any condemnation action and the valuation of the Premises in
conmection therewith. So long as no Event of Default shall have occurred and be continuing
hereunder, the Mortgagee shall remit such Proceeds to the Mortgagors to restore, replace or
repair the Premises; provided, however, that if an Event of Default shall have occurred and
be continuing hereunder, the Mortgagee shall have the right, in its sole and absolute
discretion, to determine whether to apply such Proceeds to prepay the principal, interest and
other charges on the Secured Obligations or to remit such Proceeds to the Mortgagors to
restore, replace or repair the Premises. In any case in which Proceeds (and such additional
funds) are to be applied to restore, replace or repair any part of the Premises, such

restoration, replacement or repair shall in any event be subject to the satisfaction of the
following conditions:

L. The Mortgagors shall submit or cause to be submitted to the Mortgagee
for its approval, an estimate of the cost of restoration, replacement or repair of the Premises,
accompanied by an architect’s certification as to such costs and final plans and specifications
with respect thereto. All buildings and improvements so restored, replaced or repaired shall
be of substantially the same character and value as the buildings and improvements prior {0
such damage or destruction and shall be suitable for the purposes for which they were
originally erected. The Mortgagors shall furnish the Mortgagee with evidence reasonably
satisfactory to the Mortgagee that all buildings and improvements so restored, replaced
and/or repaired and their contemplated use fully comply with all zoning and building laws,

ordinances and regulations, and with all other applicable federal, state or local laws and
requirements.

2. If at any time the estimated cost of restoration, replacement or repair
shall exceed the Proceeds available therefor, the Mortgagors shall escrow additional monies
with the Mortgagee in an amount equal to such excess estimated cost.

3. Each disbursement of the Proceeds during the course of restoration,
replacement or repair shall be subject to receipt by the Mortgagee of a requisition signed by
the Mortgagors stating (a) the requisition number, (b) the name and address of the person or
entity to whom payment is to be made, or if the payment is to be made to the Mortgagors for
a reimbursable advance, the name and address of the person or entity to whom the advance
was made together with proof of payment by the Mortgagors, and (c) that each obligation
for which payment is sought is unpaid or unreimbursed and has not been the basis of any
previously paid requisition. Each requisition shall be accompanied by (i) an approved
certification by a licensed A.LA. architect reasonably acceptable to the Mortgagee as to the
cost of materials furnished and work done and evidence that such work and materials are free
and clear of liens, (ii) if requested by the Mortgagee, an updated title insurance endorsement
as of the date of each such disbursement insuring the continued validity and priority of this
Mortgage and (iii) such other documents, certificates or instruments as the Mortgagee shall
reasonably require. No payment made prior to the final completion of work shall exceed
90% of the value of the work performed or materials furnished and incorporated into the
Premises from time to time, and at all times the undisbursed balance of said Proceeds
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(together with the additional security referred to in the preceding paragraph) shall be at least
sufficient to pay for the cost of completion of the work, free and clear of liens. Said
Proceeds are to be released not more than once a month, and the disbursement of said
Proceeds shall be subject to such other provisions and safeguards as the Mortgagee then
requires in connection with construction loans for similar projects. The administration of
such provisions shall be at the sole cost and expense of the Mortgagor.

4. Final payment shall be made upon receipt by the Mortgagee of a
certification by a licensed A.LA. architect reasonably acceptable to the Mortgagee as to
completion in accordance with the approved plans and specifications and, if requested by the
Mortgagee, the issuance to the Mortgagee of a title policy endorsement reasonably

satisfactory to the Mortgagee insuring the continued validity and priority of this Mortgage as
a mortgage lien.

5. All costs and expenses incurred by the Mortgagee in disbursing said
funds shall be paid for by the Mortgagors and may be deducted by the Mortgagee from the
funds to be so advanced for such restoration, replacement or repair.

6. Nothing herein shall be construed to require the Mortgagee to advance
any sums for any such restoration, replacement or repair beyond the amount of the Proceeds
actually received by the Mortgagee and set aside for such purpose less the amount of the
Mortgagee’s costs and expenses referred to above.

7. The Mortgagors shall promptly notify the Morigagee of any damage,
destruction or institution of any proceedings for the condemnation or taking, by powers of
eminent domain or purchase under threat thereof, of the whole or any part of the Premises.

8. Prior to an Event of Default, the Mortgagors shall adjust any insurable
loss and settle any condemnation proceedings, provided the Mortgagors shall have obtained
the prior written consent of the Mortgagee thereto which shall not be unreasonably withheld
or delayed. Following the occurrence of an Event of Default, the Mortgagee shall have the
exclusive right to adjust any insurable loss and settle any condemnation proceedings.

9. Any moneys released to the Mortgagors or paid or applied to the cost of
restoration, replacement or repair shall in no event be deemed a payment of the Secured
Obligations. The Mortgagee shall be under no obligation to question the amount of the
Proceeds and may accept the same in the amount in which the same shall be paid.

10.  Anything to the contrary herein contained notwithstanding, any
Proceeds paid over to the Mortgagee and not used for repair, replacement or restoration shall
be applied to pay any sumns then due and owing to the Mortgagee with respect to the Secured
Obligations, and, subject to the rights of the holders (including the Mortgagee) of any
Permitted Encumbrances, any excess shall be paid over to the Mortgagor.

D. COMPLIANCE WITH LAWS. The Mortgagors shall comply in all material
respects with all applicable federal, state and local laws, rules, regulations, ordinances,




building codes and orders in effect from time to time including, but not limited to, those
relating to the environment, the payment of taxes, assessments and other governmental
charges, zoning, and the use, occupancy, transfer or encumbrancing of the Premises the
failure to comply with which would result in a lien upon the Premises or otherwise impair the
value of the Premises. The Mortgagors additionally agrees to pay all costs required to
comply with any of the above conditions, and to indemnify and hold the Mortgagee harmless
against any loss, liability, cost or expense (including attorneys’ fees) arising out of or relating
to any proceeding instituted in connection with any alleged or actual violation of any of the
foregoing not caused by the Mortgagee.

E. TAXES AND OTHER CHARGES; MECHANICS’ LIENS. Except as
otherwise provided in this Section II(E), the Mortgagors shall pay all taxes, water and sewer
rents, fines, impositions and other similar claims, liens and encumbrances assessed, or which
may be assessed, against the Premises or any part thereof, without afy deduction or
abatement, not later than five (5) days before the same shall become due and payable and
shall simultaneously with each such payment, furnish to the Mortgagee receipts for the
payment thereof in full. The Mortgagors will pay, from time to time when the same shall
become due, all lawful claims and demands of mechanics, materialmen, laborers, and others,
which, if unpaid, might result in, or permit the creation of, a lien on the Premises or any part
thereof, or on the revenues, rents, issues, income and profits arising therefrom, and will do or
cause to be done everything necessary so that the lien hereof shall be fully preserved, at the
cost of the Mortgagors and without expense to the Mortgagee. If the Mortgagors shall in
good faith, and by proper legal action, contest any taxes, assessments, fines, impositions,
claims, liens, encumbrances or other charges, or the validity thereof, and provided no Event
of Default is then existing and continuing, then the Mortgagors shall not be required to pay
the same or to produce such receipts as long as such contest operates to prevent collections,
and is maintained and prosecuted with diligence and shall not have been terminated or
discontinued adversely to the Mortgagor. In addition to the foregoing, the Mortgagors will

pay when due and will not suffer to remain outstanding, any charges for utilities, whether
public or private, with respect to the Premises.

EF. FURTHER ASSURANCES; FILING AND RECORDING.

1. The Mortgagors will, at its sole cost and expense, perform, execute,
acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages,
security agreements, assignments, notices of assignment, financing statements, transfers and
assurances as the Mortgagee shall from time to time reasonably require, for the better
assuring, conveying, assigning, transferring and confirming unto the Mortgagee the property
and rights hereby conveyed or assigned or intended now or hereafter so to be, or which the
Mortgagors may be or may hereafter become bound to convey or assign to the Mortgagee,
for carrying out the intention or facilitating the performance of the terms of this Mortgage or
for filing, registering or recording this Mortgage and, on demand, will execute and deliver,
and hereby authorizes the Mortgagee and irrevocably appoints the Mortgagee as the agent
and attorney-in-fact of the Mortgagors to execute and file in its-own name or in the



Mortgagor’s name, to the extent it may lawfully do so, all such documents, instruments,
certificates and financing statements.

2. The Mortgagors, forthwith upon the execution and delivery of this
Mortgage, and thereafter from time to time upon request by the Mortgagee, and as may be
required by law, will cause this Mortgage and any security instrument creating a lien or
evidencing the lien hereof upon the Premises and the fixtures thereon and each instrument of
further assurance to be filed, registered or recorded in such manner and in such places as may
be required by any present or future law in order to publish notice of and fully to protect the
lien hereof upon, and the interest of the Mortgagee in, the Premises and the fixtures thereon.

3. The Mortgagors will pay all filing, registration or recording fees, and
all expenses incident to the execution and acknowledgment of this Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the Premises-and the fixtures
thereon, and any instrument of further assurance, and all federal, state, county and municipal
stamp taxes and other taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of this Mortgage, any mortgage supplemental

hereto, any security instrument with respect to the Premises and the fixtures thereon or any
instrument of further assurance.

G. RIGHT TO REMEDY DEFECTS; INDEMNIFICATION. If the
Mortgagors shall at any time fail to pay any amount payable by it hereunder or fails to
comply with any provision of this Mortgage, the Mortgagee may, after reasonable notice to
the Mortgagors, pay such amount or comply with such provision and make such
expenditures, including reasonable counsel fees, in connection therewith and with enforcing
this Mortgage and for repairing, maintaining and preserving the Premises, for establishing,
preserving, protecting and restoring the validity and priority of the lien hereof, for obtaining
official tax searches of the Premises, for protecting and preserving any use being made of the
Premises now or hereafter and for advances to any trustee or receiver of the Premises, as-the
Mortgagee deems advisable; each amount so paid or expended, with interest at the rate then
in effect under the Secured Obligations plus four percent (4%) shall become part of the
Secured Obligations and be secured hereby; and the Mortgagors shall pay to the Mortgagee,
on demand, the amount of each payment or expenditure, with such aforesaid interest, but no
such payment or compliance by the Mortgagee shall constitute a waiver of the Mortgagor’s
failure so to do or affect any right or remedy of the Mortgagee with respect thereto. The
Mortgagors agrees to and does hereby indemnify the Mortgagee, its officers, directors,
employees, agents, affiliates and assigns and the Mortgagors shall hold the Mortgagee, its
officers, directors, employees, agents, affiliates and assigns harmless from and against any
and all losses, claims, damages or liabilities (including all costs, expenses and reasonable
counsel fees incurred in investigating or defending such claim) suffered by the Mortgagee, its
directors, officers, employees, affiliates and agents and caused by, relating to, arising out of,
resulting from or in any way connected with any of the items enumerated in the immediately
preceding sentence, except to the extent resulting from the gross negligence or willful
misconduct of the Mortgagec or its agents.

10
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H. PRESERVATION OF THE PREMISES; LIENS AND
ENCUMBRANCES

1. The Mortgagors shall keep the improvements now or hereafter on the
Premises in good repair and condition, ordinary wear and tear excepted, and, with reasonable
diligence, shall repair, replace or rebuild any material part of the Premises which may be
destroyed by any casualty or become damaged, worn or dilapidated. The Mortgagors shall
make any repairs needed to immediately preserve the value of the Premises within thirty (30)
days after written notice thereof from the Mortgagee; provided, however, that in the event the
Mortgagors are diligently undertaking such repairs but same cannot be completed within said
30-day period, the Mortgagee shall extend said 30-day period for as long as the Mortgagors
and the Mortgagee shall agree is reasonably necessary in order to complete such repairs;
provided further, however, that the Mortgagee shall be under no obligation to extend said
period beyond ninety (90) days after the aforementioned written notice.

2. The Mortgagors shall not remove or demolish nor alter the design or
structural character of any building now or hereafter erected upon the Premises without the
prior written consent of the Mortgagee which consent shall not be unreasonably withheld or
delayed. The Mortgagee shall consent to such proposed structural change or alteration upon
receipt of (i) a certificate of the Mortgagors stating that no Event of Default then exists and is
continuing and (ii) evidence reasonably satisfactory to the Mortgagee to the effect that the

proposed structural change or alteration (upon completion) shall not diminish the value of the
Premises.

3. The Mortgagors shall not suffer or permit waste of the Premises and
shall cause the Premises to comply with all applicable building codes, ordinances, statutes
and regulations of all federal, state and municipal governmental authorities and agencies
having jurisdiction thereof, including but not limited to, all fire and safety codes.

4, The Mortgagors shall keep the Premises free of all mortgages, liens,
charges, encumbrances, attachments, levies, distraints, other judicial process and burdens of
every nature, except for Permitted Encumbrances.

L. NOTIFICATION. The Mortgagors shall notify the Mortgagee immediately
of (a) the occurrence or existence of any Event of Default, (b) the inception of any action,
suit, proceeding, inquiry or investigation at law or in equity before any court, public board or
body wherein an unfavorable decision, ruling or finding would, to the extent not covered by
insurance, have a material adverse effect upon the Premises, and (c) the occurrence of any

substantial loss, substantial damage, destruction, condemnation or taking of the whole or any
part of the Prenuses.

J. RIGHT TO INSPECT PREMISES AND BOOKS AND
RECORDS; APPRAISAL
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The Mortgagors shall permit the Mortgagee, by its duly authorized officers and agents
during normal business hours and upon reasonable written notice, to enter upon and 1nspect
the Premises and, to the extent and with such frequency as 1s reasonably required by the
Mortgagee, the books and records of the Mortgagor. The Mortgagee shall also have the
right, from time to time, upon reasonable notice to the Mortgagors, to conduct or cause to be

conducted an appraisal or appraisals of the Premises, the cost of which shall be paid by the
Mortgagor.

K. FINANCIAL STATEMENTS.

The Mortgagors will furnish the following information to the Mortgagee:

(1)  Within 90 days after the end of each fiscal year of the Mortgagors,

financial statements on the form approved by Mortgagee and true, correct and complete
copies of the Mortgagors federal tax returns as filed;

(2)  Within 30 days after the end of each fiscal year of the Mortgagors, an
operating statement with respect to the Premises, on the form approved by the Mortgagee,

(3)  From time to time and promptly upon each request, such other reports
and information regarding the business, assets, liabilities, financial condition, results of

operation or business prospects of the Mortgagors as the Mortgagee may reasonably
requests;

(4)  Prompt notice of any material adverse change with respect to the
business, assets, liabilities, financial condition or results of operation of the Mortgagor.

. In connection with the delivery of the tax returns which 1s referred to in clause
1 above, the Mortgagors shall also obtain and deliver to the Mortgagee an acknowledgment

of reliance, on the form approved by the Mortgagee from the independence certified public
accountant, if any, which prepares such tax returns.

L. FURTHER INDEBTEDNESS.

L. The Mortgagors shall not create, assume, incur, guarantee or in any

manner become liable, contingently or otherwise, in respect of any indebtedness for money
borrowed.

2. The Mortgagors shall not sell, transfer, assign, lease or otherwise
dispose of (whether in one transaction or a series of transactions) all or substantially all of its
assets (whether now owned or hereafter acquired).

3. The Mortgagors shall not guarantee, endorse, become surety for, or
otherwise in any way become or be responsible for, the obligations of any other person
whether by agreement to purchase the indebtedness of any other person, or agreement for the
furnishing of funds, directly or indirectly, for the purpose of payment of indebtedness of any

12
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other person, other than endorsements of negotiable instruments for deposit or collection in
the ordinary course of its business.

M.  LEASES.

1. The Mortgagors shall not lease or sublease all or any portion of the
Premises or consent to the leasing, subleasing or assignment of any lease by any tenant of all
or any portion of the Premises, or consent to the amendment, modification or termination of
any lease with respect to the Premises, except for increases in rent, without the prior review
and express prior written consent, both as to the form and substance thereof, of the
Mortgagee, which consent shall not be unreasonably withheld or delayed.

2. All present and future lease of the Premises, or any part thereof, shall
be subordinate in all respects to the lien of this Mortgage. -

3. On or before January 31 of each year, the Mortgagors shall provide to
the Mortgagee a current, certified rent roll with respect to all tenants and other occupants of
the Premises. In addition, the Mortgagors shall provide to the Mortgagee, promptly upon
execution thereof, certified copies of all leases, and all amendments, modifications and

supplements to existing leases, entered into with respect to the Premises from and after the
date hereof.

N. NO DEDUCTION. The Mortgagors shall claim no deduction upon the
assessed value of the Premises on account of the monies owing to Mortgagee.

1. INDEMNIFICATION

1. The Mortgagors hereby agrees to indemnify the Mortgagee, its directors,
officers, employees, affiliates and agents from and against any and all liabilities, suits,
obligations, fines, damages, penalties, claims, losses, costs, charges and expenses (including,
without limitation, reasonable architect’s, engineer’s, accountant’s, consultant’s and
attorneys’ fees and disbursements) (collectively, the “Losses”) which may be imposed upon,
incurred or asserted against the Mortgagee, its directors, officers, employees, affiliates and
agents by reason of: (a) any construction relating to the Premises; (b) any capital
improvements, other work or thing done in, on or about the Premises; (¢) any use, non-use,
misuse, possession, occupation, alteration, repair, condition, operation, maintenance or
management of the Premises or any street, drive, sidewalk, curb, passageway or space
comprising a part thereof or adjacent thereto; (d) any negligence or willful act or omission on
the part of the Mortgagors, any lessee or any other occupant of the Premises or any agent,
contractor, servant, employee, licensee or invitee or any of them; (e) the claims of any lessee
or any party acting through or under any such lessee or otherwise arising under or as a
consequence of any lessee; (f) any accident, injury (including death) or damage to any person
or property occurring in, on or about any sidewalks, drives, curbs, passageways, streets,
spaces or alleys adjacent to or on the Premises; (g) any Event of Default; (h) any lien or
claim which may be alleged to have arisen on or against the Premises under any law or any
liability asserted against the Mortgagee with respect thereto; (i) any tax or other imposition,

13



including, but not limited to, any imposition attributable to the execution, delivery, filing or
recording of this Mortgage or any other documents executed by the Mortgagors in
connection herewith; (j) any contest permitted pursuant to the provisions of this Mortgage or
the other Loan Documents; and (k) any and all violations of law, including, without
limitation, any and all federal, state and local laws, rules and regulations relating to the

environment, existing at the Premises. The foregoing indemnity shall not apply to Losses
resulting or arising from the gross negligence or willful misconduct of the Mortgagee.

2. The obligations of the Mortgagors under this Article IV shall not in any way
be affected or limited by the absence of any insurance, by the amount of any insurance policy
or by the failure or refusal of any insurance carrier to perform any obligation on its part
under any insurance policies. If any claim, action or proceeding is made or brought against
the Mortgagee or any of its directors, officers, employees, affiliates and agents, by reason of
any event as to which the Mortgagors are obligated to indemnify the Mortgagee or any of its
directors, officers, employees, affiliates and agents, then, upon demand by the Mortgagee,
the Mortgagors, at its sole cost and expense, shall resist or defend such claim, action or
proceeding in the Mortgagee’s, or any of its directors, officers, employees, affiliates and
agents, name, if necessary, by the attorneys for the Mortgagor’s insurance company or by
such attorneys as the Mortgagee shall approve in writing, which approval shall not be
unreasonably withheld or delayed. Notwithstanding the foregoing, the Mortgagee or any of
its directors, officers, affiliates, employees and agents may engage its own atforneys in its
reasonable discretion to defend it or to assist in its defense and the Mortgagors shall pay the
reasonable fees and disbursements of such attorneys.

1IV. EVENTS OF DEFAULT.

The following shall constitute events of default under this Mortgage (each, an “Event
of Default™):

A.  If any Event of Default or default shall occur under the terms of any of the
Secured Obligations.

B. If the Mortgagors shall default in the performance or observance of any
covenant, agreement or condition contained in this Mortgage and such default shall continue
for fifteen (15) days after notice thereof from the Mortgagee.

C. If any representation or warranty made by the Mortgagors in this Mortgage or
in any other Loan Document shall prove to have been false, incorrect or misleading in any
material respect on the date as of which made.

D. If the Premises shall be sold, transferred, assigned or otherwise conveyed,
including without limitation, the entering into by the Mortgagors of a long-term lease of the
Premises, or if title to the Premises or any part thereof shall be transferred or conveyed to any
person, firm, corporation, trust, association or other entity, including without limitation, the

passing of title to, or possession of the Premises by, a receiver, trustee or assignee for the
benefit of creditors.

14
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E. If any default shall occur under the terms of any of the Permitted
Encumbrances.
F.  If a default or event of default occurs under a mortgage that is prior or

subordinate to the lien of this Mortgage, including without limitation, if any mortgagee
claims a right to possession or commences a foreclosure action.

G. (i) The Mortgagors shall commence any case, proceeding or other action (A)
under any existing or future law of any jurisdiction, domestic or foreign, relating to
bankruptcy, insolvency, reorganization or relief of debtors, seeking to have an order for relief
entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition
or other relief with respect to it or its debts, or (B) seeking appomtment of a receiver, trustee,
custodian or other similar official for all or any substantial part of its assets, or (i1) the
Mortgagors shall make a general assignment for the benefit of creditors; or (iii) the
Mortgagors shall commence, or there shall be commenced against the Mortgagors, any case,
proceeding or other action of a nature referred to in clause (i) above which (A) results in the
entry of an order for relief of any such adjudication or appointment or (B) remains
undismissed, undischarged or unbonded for a period of sixty (60) days; or (iv) there shall be
commenced against the Mortgagors any case, proceeding or other action seeking issuance of
a warrant of attachment, execution, distraint or similar process against all or any substantial
part of its assets, which results in the entry of an order for any such relief which shall not
have been vacated, discharged, or stayed or bonded pending appeal within sixty (60) days
from the entry thereof; or (v) the Mortgagors shall take any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clauses
(1), (i), (iii) or (iv) above; or (v) the Mortgagors shall generally not, or shall be unable to, or
shall admit in writing its inability to, pay its debts as they become due.

H. The Mortgagors shall (i) default in any payment with respect to any
indebtedness for money borrowed, whether from the Mortgagee or any other lender, beyond
the period of grace, if any, provided in the instrument or agreement under which such
indebtedness was created; or (ii) default in the observance or performance of any other
agreement or condition relating to any such indebtedness or contained in any instrument or
agreement evidencing, securing or relating thereto, or any other event shall occur, the effect
of which default or other event is to cause, or to permit the holder of such indebtedness (or a
trustee or agent on behalf of such holder) to cause, with the giving of notice if required, such
indebtedness to become due prior to its stated maturity. In addition, the Mortgagors
acknowledges and agrees that any Event of Default hereunder or under any other Loan
Document shall be an event of default under and with respect to all other indebtedness,
whether actual or contingent, of the Mortgagors to the Mortgagee.

l. A final judgment shall be entered against the Mortgagors by any court for the
payment of money which, together with all other outstanding judgments against the
Mortgagors, exceeds fifty thousand dollars ($50,000) in the aggregate, which judgment is not
fully covered by insurance, or a warrant of attachment or execution or similar process shall
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be issued or levied against property of the Mortgagors which, together with such other
property subject to such process, exceeds in value fifty thousand dollars ($50,000) in the
aggregate and, if within sixty (60) days (ten (10) days if such aggregate amount exceeds one
hundred thousand dollars ($100,000)) after the entry, issue or levy thereof, such judgment,
warrant or process shall not have been discharged or stayed pending appeal, or, if within
sixty (60) days (ten (10) days if such aggregate amount exceeds one hundred thousand

dollars ($100,000)) after the expiration of any such stay, such judgment, warrant or process
shall not have been discharged.

J. The Mortgagors shall enter into any junior financing of the Premises without
the prior written consent of the Mortgagee.

V. REMEDIES.

In case one or more Events of Default shall have occurred, the Moftgagee shall have
the following rights and remedies:

A. The Mortgagee may declare all amounts outstanding (with accrued interest
thereon) and all other amounts owing to it under the Secured Obligations to be immediately
due and payable, whereupon the same shall become due and payable forthwith without

presentment, demand, protest or other notice of any kind, all of which are hereby expressly
waived by the Mortgagor.

B. To take any action at law or in equity to collect the payments due under the
Secured Obligations secured hereby or to enforce the performance and observance of the

obligations, agreements and covenants of the Mortgagors contained in this Mortgage and the
other Loan Documents.

C. Enter into possession of the Premises and employ watchmen to protect the
Premises from injury.

D. To institute an action of mortgage foreclosure, or take other action as the law
may allow, at law or in equity, for the enforcement of this Mortgage, and proceed therein to
final judgment and execution for the entire unpaid balance of the Secured Obligations,
including costs of suit, interest and reasonable attorneys’ fees. In case of any sale of the
Premises by virtue of judicial proceedings, the Premises may be sold in one parcel and as an
entirety or in such parcels, manner or order as the Mortgagee in its sole discretion may elect.
The failure to make any tenants parties defendant to a foreclosure proceeding and to
foreclose their rights will not be asserted by the Mortgagors as a defense in any proceeding
instituted by the Mortgagee to collect the Secured Obligations secured hereby or any
deficiency remaining unpaid after the foreclosure sale of the Premises. Notwithstanding
anything herein to the contrary, the Mortgagors shall continue to be responsible for the
payment of taxes, insurance and all other amounts payable with respect to the Premises until
title to the Premises shall be conveyed at a sheriff’s sale or other similar proceeding.
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E. If the Event of Default relates to the payment of any tax, assessment, water or
sewer rent or governmental charge, or the payment of a premium for insurance, or the
obligation to keep the Premises in satisfactory repair and condition, or to otherwise preserve
the security of this Mortgage, then the Mortgagee, in addition to or in lieu of exercising any
other rights which it may have hereunder or under any other document executed in
connection with any Secured Obligations secured hereby, may pay the tax, assessment, water
or sewer rent, governmental charge, insurance premium, or the cost of placing the Premises
in satisfactory repair and condition, or the cost of otherwise preserving the security of this
Mortgage, and the amount so paid shall be added to the moneys owing on the Secured
Obligations and shall be secured hereby and shall be due and payable on demand with

interest equal to the prevailing interest rate under the Secured Obligations plus four percent
(4%). :

F. Upon the occurrence of any Event of Default, the Mortgagee is hereby
empowered and appointed attorney-in-fact of the Mortgagors to enter upon and take
possession of the Premises and rent the same, either in its name or in the name of the owner
of such property, and to demand, collect and receive from the tenants, lessees or other
occupants then in possession of the Premises or any part thereof, the rents, issues and profits
as they become due as well as all past due rents, income or profits which have not been
collected by the Mortgagors, to endorse the name of the Mortgagors or any subsequent
owner of the Premises on any checks, notes or other instruments for the payment of money,
to give any and all acquaintances or any other mstrument in relation thereto in the name of
the Mortgagors, and to institute, prosecute, settle or compromise any summary or legal
proceedings in the name of the Mortgagors or in the name of the Mortgagee for the recovery
of such rents, income or profits, or for the abaternent of any nuisance thereon, and to defend,
at the Mortgagee’s option and sole discretion, any Jegal proceedings brought against the
Mortgagors arising out of the operation of the Premises. All rents, issues and profits
collected or received by the Mortgagors after an Event of Default shall be accepted and held
for the Mortgagee in trust and shall not be commingled with the funds and property of the
Mortgagors, but shall be promptly paid over to the Mortgagee; and the Mortgagors agrees to
pay the Mortgagee, if demanded by it, a reasonable rental for the portion of the Premises
occupied by the Mortgagors, monthly in advance as a tenant from month to month, and in
default of any such payment the Mortgagors may be dispossessed by summary proceedings,
such tenancy to expire upon delivery of deed in foreclosure; and the Mortgagee shall apply
the rents, issues and profits, after the payment of the necessary charges and expenses,
including management fees and commissions, on account of the Secured Obligations hereby

secured, being accountable only for rents, issues and profits as are collected by it while in
possession.

G. Upon the filing of a complaint to collect the amount due on any Secured
Obligation, the Mortgagee shall be entitled to the appointment of a receiver of the rents,
issues and profits of the Premises without the necessity of proving either inadequacy of the
security or insolvency of the Mortgagors or any person who may be legally or equitably
liable to pay moneys secured hereby, and the Mortgagors and each such person waive such
proof and consent to the appointment of a receiver.
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H. To exercise any and all rights and remedies conferred upon secured parties by
the Uniform Commercial Code and other applicable laws.

In addition to the above remedies, if the Mortgagors commits a breach or threatens to
commit a breach of this Mortgage, the Mortgagee shall have the right and remedy, without
posting bond or other security, to have the provisions of this Mortgage specifically enforced
by any court having equity jurisdiction, it being acknowledged and agreed that any such
breach or threatened breach will cause immediate and irreparable injury to the Mortgagee

and that the Mortgagee’s rights in and to the Premises will not provide an adequate remedy
therefor.

All proceeds received from the sale or other disposition of the whole or any part of
the Premises shall be applied as follows: (i) first, to the payment of all fees, costs and
expenses incurred by the Mortgagee in connection with such sale or disposition; (ii) second,
to the payment in full of the Secured Obligations; and (iii) third, the balance, if any, of such
proceeds remaining after payment in full of the foregoing, to the Mortgagors or as a court of
competent jurisdiction may otherwise direct.

Without limiting the foregoing, in exercising its remedies upon the occurrence of an
Event of Default, the Mortgagee (i) shall not be responsible nor liable for any shortage,
discrepancy, damage, loss or destruction of any part of the Premises regardless of the cause
thereof unless the same shall happen through its gross negligence or willful misconduct; (ii)
shall be entitled to the appointment (without notice and without proof of diminution in value
of the Premises) of a receiver to take possession of all or any portion of the Premises and to
exercise such powers as the court shall confer upon the receiver; and (iii) generally may
perform all acts necessary or proper to carry out the intention of this Mortgage, as fully and
completely as though the Mortgagee were the absolute owner of the Premises for all

purposes, and the Mortgagors hereby ratifies and confirms all that the Mortgagee shall do by
virtue of this grant of power.

The rights and remedies of the Mortgagee hereunder shall be in addition to every
other right and remedy now and hereafter provided by law; the rights and remedies of the
Mortgagee shall be cumulative and not exclusive one of the other; the Mortgagee may
exercise the same at such times, in such order, to such extent, and as often as Mortgagee
deems advisable, and without regard to whether the exercise of one precedes, concurs with,
or succeeds the exercise of another; no delay or omission by the Mortgagee in exercising a
right or remedy shall exhaust or impair the same, or constitute a waiver of, or acquiescence
in, the Event of Default; and no waiver of an Event of Default by the Mortgagee shall extend
to or affect any other Event of Default or impair any right or remedy with respect thereto.

VI. MISCELLANEQOUS.

A NOTICES. All notices and other communications given to or made upon any
party hereto in connection with this Mortgage shall, except as otherwise expressly herein
provided, be in writing and hand delivered or sent by first class United States mail, postage
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prepaid, return receipt requested, or by reputable overnight courier providing a receipt
against delivery, to the respective parties, as follows:

Mortgagors: Mary Hanslovan
Edward Hanslovan
address

-with a copy to-
Carl Balan, Esq.
address

Mortgagee: General Electric Capital Corporation
Old Ridgebury Road -
Danbury, Connecticut 06810
Att:  Mark Skura

-with a copy to-

Oppenheimer Wolff & Donnelly LLP
The Chrysler East Building — Suite 1900
New York, New York 10017-4011

Att:  Elena Lazarou, Esq.

or to such changed address as may be fixed by notice. All such notices and other

communications shall, except as otherwise expressly herein provided, be effective when
received by the party to whom propetly addressed, the written receipt by any employee of
any such party constituting sufficient evidence of such receipt.

B. INDULGENCES: EXTENSIONS. The Mortgagee, with respect to the
Secured Obligations secured hereby, the Premises and the Mortgagor’s obligations
hereunder, may waive compliance with any of the provisions hereof, and may release all or
any part of the Premises from any lien hereof, without affecting the priority or validity of the
lien hereof upon the remainder of the Premises.

C. INVALID PROVISIONS TO AFFECT NO OTHERS. In case any one or
more of the covenants, agreeinents, terms or provisions contained in this Mortgage shall be
invalid, illegal or unenforceable in any respect, the validity of the remaining covenants,

agreements, terms or provisions contained herein shail be in no way affected, prejudiced or
disturbed thereby.

D. SUCCESSORS AND ASSIGNS; PLURALS. All of the grants, covenants,
terms, provisions and conditions of this Mortgage shall run with the land and bind the
Mortgagors, its legal representatives, heirs, successors and assigns, and shall inure to the
benefit of the Mortgagee, the successors and assigns of the Mortgagee and all subsequent
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holders of this Mortgage. As used herein the singular shall include the plural and vice versa
as the context requires.

E. CAPTIONS. The captions herein are inserted only for convenience of
reference and in no way define, limit or describe the scope or intent of this Mortgage or any
particular paragraph or section hereof, nor the proper construction hereof.

EF. GOVERNING LAW. This Mortgage is to be construed according to the laws
of the State of Ohio.

H. COUNTERPARTS. THIS MORTGAGE CANNOT BE CHANGED
ORALLY

L WAIVER OF JURY TRIAL. THE MORTGAGORS HEREBY WAIVES
ANY RIGHT TO A TRIAL BY JURY IN CONNECTION WITH ANY AND ALL
LITIGATION INVOLVING THE SUBJECT MATTER OF THIS MORTGAGE.

J. RECEIPT _OF MORTGAGE. THE MORTGAGORS HEREBY

ACKNOWLEDGES RECEIPT OF A TRUE COPY OF THIS MORTGAGE, WITHOUT
CHARGE.

IN WITNESS WHEREOF, the Mortgagors have caused this Mortgage to be
executed and delivered as of the day and year first above written.

WITNESS: Mary Hanslovan

Sworn to before me this
__'day of August, 2002.

Notary Public

WITNESS: Edward Hanslovan

By:

Sworn to before me this
__““day of August, 2002.

Notary Public

20



MORTGAGE AND SECURITY AGREEMENT

Dated:  August _, 2002

From

Edward Hanslovan
and
Mary Hanslovan
address

To

General Electric Capital Corporation
44 Old Ridgebury Road
Danbury, Connecticut 06801

LOCATION OF PREMISES:

Street Address:

Town:
County:
State: Pennsylvania
Section:

Block:

Lot:

After recording, please return to:

OPPENHEIMER WOLFF & DONNELLY LLP
The Chrysler East Building
666 Third Avenue, Suite 1900
New York, New York 10017-4011
Attn: Elena Lazarou, Esq.

NYC: 160758 v01 08/27/2002
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (the “Mortgage”) is made
this day of August, 2002, by Edward Hanslovan and Mary Hanslovan (the
“Mortgagors™), in favor of General Electric Capital Corporation, whose principal business

address is 44 Old Ridgebury Road, Danbury, Connecticut 06801 (“GE Capital” or the
“Mortgagee”).

WITNESSETH:

WHEREAS, GE Capital has agreed to (i) amend and restructure the outstanding
obligations of Ed Hanslovan Coal Company, Inc. (“Debtor”) of which the Mortgagors are
principals, under, among other things, that certain Master Lease Agreement dated April 5,
1996, that certain Installment Note dated October 10, 1997, and that certain Master Security
Agreement, dated October 10, 1997, and (ii) forego immediate enforcement of those certain
Individual Guaranties executed by each of the Mortgagors and dated March 7, 1996 (the
foregoing instruments shall hereinafter be collectively referred to as the “Secured
Obligations™). To secure performance of all obligations of the Mortgagors to the Mortgagee

hereunder and under each of the Secured Obligations, the Mortgagors hereby mortgage to the
Mortgagee:

ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and
improvements thereon erected, situated, lying and being known as

more particularly described i Exhibit “1” attached hereto and incorporated by reference;

7

TOGETHER with all and singular the tenements, hereditaments, and appurtenances
thereunto belonging, or in any wise appertaining, and the reversion or reversions, remainder
and remainders; and also all the estate, right, title, interest, property, possession, claim and
demand whatsoever, in law and in equity, of the Mortgagors, of, in and to the same and every
part and parcel thereof, with appurtenances, including all fixtures affixed to the same or
intended so to be, and also, all machinery, equipment, improvements and personal property
now in or upon or which may hereinafter be installed in or affixed to the same, to the extent
the foregoing relate to or are necessary for the complete and comfortable use, enjoyment,
maintenance, operation or occupancy thereof, including, but not limited to, furnaces, boilers,
oil burners, radiators and piping, heating system, electrical system, panel boards, plumbing
and bathroom fixtures, air conditioning, sprinkler systems, wash tubs, sinks, gas and electric
fixtures, stoves, ranges, awnings, screens, window shades, refrigerators, kitchen cabinets,

plants and shrubbery, as to which this Mortgage constitutes a security agreement (the
“Property”);

TOGETHER with all the right, title and interest of the Mortgagors in and to all
streets, roads and public places, opened or proposed, adjoining the Property, and all
ecasements and rights-of-way, public or private, all sidewalks and alleys, and all strips and
gores of land now or hereafter used in conncction with the Property;
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TOGETHER with the rents, issues and profits arising or issuing from the Property or
the improvements thereon as further security for the payment of the Secured Obligations of
the Mortgagors, and the Mortgagors grants to the Mortgagee the right to enter upon and to
possession of the Property for the purpose of collecting the same and to let the Property or
any part thereof, and to apply the rents, issues and profits, after payment of all necessary
charges and expenses, on account of the Secured Obligations as hereinafter provided;

TOGETHER with any and all awards, damages, payments, judgments, settlements
and other compensation, including without limitation, insurance proceeds, and any and all
causes of action, claims therefor and rights thereto, which may result from (i) taking or injury
by virtue of the exercise of the power of eminent domain, (ii) a lawsuit or other legal

proceeding, or (iif) any damage, injury or destruction in any manner caused to the Property
or the improvements thereon, or any part thereof;

TOGETHER with all the estate, right, title, interest, property, possession, claim and
demand whatsoever of the Mortgagors, in law as well as in equity, of, in and to the same and
every part and parcel thereof with the appurtenances,

TOGETHER with all other assets and personal property of the Mortgagors relating
to, or used in the operation of, the Property, including without limitation, all accounts, goods,
fixtures, inventory, equipment, chattel paper, documents instruments and general intangibles

(as such terms are defined in the Uniform Commercial Code), whether now owned or
hereafter acquired,

AND ALSO, all proceeds of the foregoing.

‘ALL of which property and rights theremn described above being hereinafter
collectively referred to as the “Premises”.

TO HAVE AND TO HOLD, the above granted and described Premises unto the

Mortgagee, its successors and assigns, to its and their own proper use, benefit and behoove
forever.

This Mortgage further creates a security interest in the fixtures included in the
Premises and constitutes a security agreement and financing statement under the Uniform
Commercial Code. The Mortgagors shall execute, file and refile such financing statements
or other security agreements as the Mortgagee shall require from time to time with respect to
such fixtures and other personal property and assets included in the Premises. The
Mortgagors hereby authorizes the Mortgagee to file such financing statement or statements
and any amendments thereto pursuant (o said Uniform Commercial Code, without the

signature of the Mortgagors, as the Mortgagee may deem necessary to perfect such interest
or right in its favor.

PROVIDED ALWAYS, and these presents are made upon this express condition,
that if the Secured Obligations shall be duly paid or performed as and when the same shall
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become due and payable or be required to be performed, then these presents and the estate
hereby granted shall cease, terminate and be void.

L REPRESENTATIONS AND WARRANTIES OF THE MORTGAGOR.

The Mortgagors hereby represent and warrant to the Mortgagee as follows:

A. ORGANIZATION, POWER AND QUALIFICATION;
AUTHORIZATION OF AGREEMENT

(a) The Mortgagors have all requisite authority to own and operate their properties
and assets. '

(b)  The Mortgagors have full power and authority to execute, deliver and perform
any action or step which may be necessary to carry out the terms of this Mortgage and this
Mortgage is legal, valid and binding obligations on the Mortgagors enforceable m
accordance with its terms, subject to any applicable bankruptcy, insolvency, general equity
principles or other similar laws affecting the enforcement of creditors’ rights generally.

B. NO LEGAL BAR. The execution, delivery and performance of this
Mortgage will not (i) violate any provision of any existing law, statute, rule, regulation or
ordinance, (ii) conflict with, result in a breach of or constitute a default under (a) the
cettificate of formation or operating agreement of the Mortgagors, (b) any order, judgment,
award or decree of any court, arbitrator, or governmental authority, bureau or agency, or (c)
any mortgage, indenture, lease, confract or other agreement or undertaking to which the
Mortgagors are a party or by which the Mortgagors or any of its properties or assets may be
bound, or (iii) result in the creation or imposition of any mortgage, security interest,
restriction, lien or other encumbrance upon or with,respect to any property or asset now
owned or hereafter acquired by the Mortgagors, other than in favor of the Mortgagee.

C. CONSENT. No consent, license, permit, approval or authorization of,
exemption by, notice to, report to, or registration, filing or declaration with any person or
governmental authority, bureau or agency is required in connection with the execution,
delivery, performance or validity of the Mortgage or the transactions contemplated thereby.

D. COMPLIANCE WITH LAW. The Mortgagors are not in violation of any
applicable law, rule, regulation, statute, ordinance, or any order, judgment, award or decree
of any court, arbitrator, or governmental authority, bureau or agency, the violation of which

would have a materially adverse effect on the business, assets, liabilities or financial
condition of the Mortgagors.

E. NO DEFAULT. The Mortgagors are not in default in any material respect in
the payment or performance of any of its obligations or in the performance of any mortgage,
indenture, lease, contract or other agreement or undertaking to which it is a party or by which
it or any of its properties or assets may be bound, and no default or event of default has
occurred and is continuing. The Mortgagors are not in default under any order, award or
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decree of any court, arbitrator or governmental authority, bureau or agency binding upon or
affecting it or by which any of its properties or assets may be bound or affected, and no such
order, award or decree, if any, materially adversely affects the ability of the Mortgagors to
carry on its business as presently conducted or to perform its obligations hereunder.

F. NO LITIGATION. No litigation, investigation or proceeding of or before
any court, arbitrator or governmental authority, bureau or agency is currently pending, nor, to
the knowledge of the Mortgagors, threatened, against the Mortgagors or any of the
Mortgagors’ properties and revenues which, if adversely determined, would materially

adversely affect the ability of the Mortgagors to carry on its business as presently conducted
or to perform its obligations hereunder.

G. NO BURDENSOME RESTRICTIONS. The Mortgagors are not a party to
nor is bound by any contract or agreement or instrument nor subject to any restriction
materially and adversely affecting the business or financial condition of the Mortgagors.

H. TAX RETURNS AND PAYMENTS; FINANCIAL STATEMENTS.

1. All federal, state and other tax returns of the Mortgagors required by
law to be filed have been duly filed or extensions obtained, and all federal, state and other
taxes, assessments and governmental charges or levies upon the Mortgagors or any of its
properties, income, profits or assets which are due and payable have been paid, except such
tax returns the nonfiling of which, and such taxes the non-payment of which, would not have
a material adverse effect upon the business, assets, liabilities or financial condition of the
Mortgagors and except for such taxes and assessments which the Mortgagors are disputing in
good faith and for which the Mortgagors has established adequate reserves on its books for

the payment of such disputed taxes or assessments in accordance with generally accepted
accounting principles.

2. All financial statements and financial information provided to the
Mortgagee by or on behalf of the Mortgagors fairly present the financial position and results
of operations of the Mortgagors on the dates and for the periods then ended and show all
direct liabilities and all known contingent liabilities of a material nature.

3. Since the date of the most recent financial statement provided to the
Mortgagee by or on behalf of the Mortgagors, no material adverse change has occurred in the
business, assets, liabilities, financial condition, results of operations or business prospects of
the Mortgagors, and no event has occurred or failed to occur which has had or is likely to
have a material adverse effect on the business, assets, liabilities, financial condition, results
of opcrations or business prospects of the Mortgagor.

L. FINANCIAL CONDITION.

I The Mortgagors are now, and after giving effect to the transactions
contemplated hereby will be in, a financially solvent condition; the execution and delivery of
this Mortgage does not constitute a “fraudulent conveyance™ or “fraudulent transfer” within



the meaning of any applicable federal or state statute; and no bankruptcy or insolvency
proceedings are presently pending by or against the Mortgagors.

2. No fact is known to the Morigagors which has had or is likely in the
future to have (so far as Mortgagors can reasonably foresee) a materially adverse effect upon
the Mortgagor’s business, assets, liabilities, condition, financial or otherwise, or results of
operations that has not been set forth in the financial statements furnished to the Mortgagee
or other reports or other papers or data otherwise disclosed in writing to the Mortgagee.

3. The Mortgagors do not intend to, nor does the Mortgagors believe that
it will incur debts beyond its ability to pay such debts as they mature. The cash available to
the Mortgagors are anticipated to be sufficient to pay all amounts on or in respect of debt of
the Mortgagors when such amounts are required to be paid.

4. The Mortgagors does not believe that final judgments against it in
actions for money damages will be rendered at a time when, or in an amount such that, the
Mortgagors will be unable to satisfy any such judgments promptly in accordance with their
terms (taking into account the maximum reasonable amount of such judgments in any such
actions and the carliest reasonable time at which such judgments might be rendered). The
cash available to the Mortgagors after taking into account all other anticipated uses of the

cash of the Mortgagors are anticipated to be sufficient to pay all such judgments promptly in
accordance with thetr terms.

J. WARRANTY OF TITLE. The Mortgagors are lawfully seized of an
indefeasible estate in fee simple in the Premises, subject only to those exceptions (the
“Permitted Encumbrances”) set forth in that certain Title Insurance Commitment issued 1n
connection with this Mortgage, as delivered to the Mortgagee and endorsed on the date
hereof, which is incorporated herein by reference, and the Mortgagors will warrant and
forever defend the title thereof unto the Mortgagee against all lawful claims whatsoever.

K. ACCURACY AND COMPLETENESS OF INFORMATION. All written
information, reports and other papers and data furnished to the Mortgagee by the Mortgagors
were, at the time the same were so furnished and remain, as of the date hereof, complete and
correct in all material respects and did not and do not contain any untrue statement of fact or

omit to state any material fact necessary in order to make the statements and information
contained therein not misleading.

1. COVENANTS OF THE MORTGAGOR.

The Mortgagors hereby covenant and agree with the Mortgagee, until the Secured
Obligations are performed and paid in full, as follows:

A. PAYMENT OF SUMS SECURED. The Mortgagors will pay the
indebtedness as herein before provided. This Mortgage shall remain in full force and effect
until the Secured Obligations and all other obligations under this Mortgage are fully and
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indefeasibly paid and the performance obligations of the Mortgagors to the Mortgagee under
the Loan Documents and this Mortgage have been satisfied in full.

B. INSURANCE.

1. The Mortgagors shall (a) keep in effect or cause to be kept in effect
upon the Premises for the benefit of the Mortgagee insurance against loss or damage by fire
and all other risks embraced within “all risk” and “extended coverage” including, but not
limited to, vandalism and malicious mischief endorsements, in such amount, by such
insurers, and containing such provisions as the Mortgagee may reasonably require, but in no
event less than the replacement value of all improvements on the Premises, and (b) obtain or
cause to be obtained public liability insurance in such minimum amounts and with such

insurance companies as are reasonably satisfactory to the Mortgagee, but in no event less
than $1,000,000 per occurrence. -

2. Any insurance required pursuant to this Mortgage shall be so written or
endorsed as to (a) name the Mortgagee as an additional insured, (b) contain the standard
(non-contributing) mortgagee endorsement in favor of the Mortgagee as second mortgagee,
(c) shall not contain any “co-insurance provisions”, (d) shall be obtained from insurers which
are reasonably satisfactory to the Mortgagee, and (e) with respect to insurance against loss or
damage to property, name the Mortgagee as a “loss payee” and make losses payable to the as
Second Mortgagee. The Mortgagors shall pay the premiums on the policies of all insurance
required pursuant to this Mortgage as they become payable and shall deliver to the
Mortgagee certificates of insurance and evidence of payment of all premiums, and, if
requested by the Mortgagee, the original policies of property insurance and, if required, flood
insurance, and certificates evidencing public liability msurance. All insurance shall provide
that the Mortgagee is the Certificate Holder and the Mortgagors shall provide all such
Certificates to the Mortgagee. Notwithstanding the foregoing, a mortgagee with a lien
against the Premises senior in priority to this Mortgage (“Senior Mortgagee”) shall have
superior rights to insurance up to the amount of the Senior Mortgagee’s mortgage.

3. All renewal or replacement policies shall be delivered by the
Mortgagors, premiums paid, to the Mortgagee at least thirty (30) days before the expiration
of the expiring policies. Each insurance policy shall provide that the Mortgagee shall be
furnished with not less than thirty (30) days’ prior written notice before any termination,
cancellation, non-renewal or reduction in scope becomes effective as to the Mortgagee. If
the Mortgagee becomes the owner of the Premises or any part thereof by foreclosure or
otherwise, such policies shall become the absolute property of the Mortgagee.

C. DAMAGE, DESTRUCTION AND CONDEMNATION. If the Premises or
any part thereof shall be damaged or either partially or totally destroyed, or if title to or the
temporary use of the whole or any part of the Premises shall be taken, condemned or
purchased under threat of condemnation by a competent authority for a public use or
purpose, the Mortgagee shall be entitled to receive and shall receive any and all insurance
proceeds or condemnation awards with respect thereto (hereinafter, the “Proceeds”), subject,
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however, to the rights of any Senior Mortgagee. The Mortgagee shall have the right to
participate in the defense of any condemnation action and the valuation of the Premises in
connection therewith. So long as no Event of Default shall have occurred and be continuing
hereunder, the Mortgagee shall remit such Proceeds to the Mortgagors to restore, replace or
repair the Premises; provided, however, that if an Event of Default shall have occurred and
be continuing hereunder, the Mortgagee shall have the right, in its sole and absolute
discretion, to determine whether to apply such Proceeds to prepay the principal, interest and
other charges on the Secured Obligations or to remit such Proceeds to the Mortgagors to
restore, replace or repair the Premises. In any case in which Proceeds (and such additional
funds) are to be applied to restore, replace or repair any part of the Premises, such

restoration, replacement or repair shall in any event be subject to the satisfaction of the
following conditions:

1. The Mortgagors shall submit or cause to be submitted to the Mortgagee
for its approval, an estimate of the cost of restoration, replacement or repair of the Premises,
accompanied by an architect’s certification as to such costs and final plans and specifications
with respect thereto. All buildings and improvements so restored, replaced or repaired shall
be of substantially the same character and value as the buildings and improvements prior to
such damage or destruction and shall be suitable for the purposes for which they were
originally erected. The Mortgagors shall furnish the Mortgagee with evidence reasonably
satisfactory to the Mortgagee that all buildings and improvements so restored, replaced
and/or repaired and their contemplated use fully comply with all zoning and building laws,

ordinances and regulations, and with all other applicable federal, state or local laws and
requirements.

2. If at any time the estimated cost of restoration, replacement or repair
shall exceed the Proceeds available therefor, the Mortgagors shall escrow additional monies
with the Mortgagee in an amount equal to such excess estimated cost.

3. Each disbursement of the Proceeds during the course of restoration,
replacement or repair shall be subject to receipt by the Mortgagee of a requisition signed by
the Mortgagors stating (a) the requisition number, (b) the name and address of the person or
entity to whom payment is to be made, or if the payment is to be made to the Mortgagors for
a reimbursable advance, the name and address of the person or entity to whom the advance
was made together with proof of payment by the Mortgagors, and (c) that each obligation
for which payment is sought is unpaid or unreimbursed and has not been the basis of any
previously paid requisition. Each requisition shall be accompanied by (i) an approved
certification by a licensed A.L.A. architect reasonably acceptable to the Mortgagee as to the
cost of materials furnished and work done and evidence that such work and materials are free
and clear of liens, (ii) if requested by the Mortgagee, an updated title insurance endorsement
as of the date of each such disbursement insuring the continued validity and priority of this
Mortgage and (iii) such other documents, certificates or instruments as the Mortgagee shall
reasonably require. No payment made prior to the final completion of work shall exceed
90% of the value of the work performed or materials furnished and incorporated into the
Premises from time to time, and at all times the undisbursed balance of said Proceeds
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(together with the additional security referred to n the preceding paragraph) shall be at least
sufficient to pay for the cost of completion of the work, free and clear of liens. Said
Proceeds are to be released not more than once a month, and the disbursement of said
Proceeds shall be subject to such other provisions and safeguards as the Mortgagee then
requires in connection with construction loans for similar projects. The administration of
such provisions shall be at the sole cost and expense of the Mortgagor.

4. Final payment shall be made upon receipt by the Mortgagee of a
certification by a licensed A.LA. architect reasonably acceptable to the Mortgagee as to
completion in accordance with the approved plans and specifications and, if requested by the
Mortgagee, the issuance to the Mortgagee of a fitle policy endorsement reasonably

satisfactory to the Mortgagee insuring the continued validity and priority of this Mortgage as
a mortgage len. ‘

5. All costs and expenses incurred by the Mortgagee n disbursing said
funds shall be paid for by the Mortgagors and may be deducted by the Mortgagee from the
funds to be so advanced for such restoration, replacement or repair.

0. Nothing herein shall be construed to require the Mortgagee to advance
any sums for any such restoration, replacement or repair beyond the amount of the Proceeds
actually received by the Mortgagee and set aside for such purpose less the amount of the
Mortgagee’s costs and expenses referred to above.

7. The Mortgagors shall promptly notify the Mortgagee of any damage,
destruction or institution of any proceedings for the condemnation or taking, by powers of

‘eminent domain or purchase under threat thereof, of the whole or any part of the Premises.

8. Prior to an Event of Default, the: Mortgagors shall adjust any insurable
loss and settle any condemnation proceedings, provided the Mortgagors shall have obtained
the prior written consent of the Mortgagee thereto which shall not be unreasonably withheld
or delayed. Following the occurrence of an Event of Default, the Mortgagee shall have the
exclusive right to adjust any insurable loss and settle any condemnation proceedings.

9. Any moneys released to the Mortgagors or paid or applied to the cost of
restoration, replacement or repair shall in no event be deemed a payment of the Secured
Obligations. The Mortgagee shall be under no obligation to question the amount of the
Proceeds and may accept the same in the amount in which the same shall be paid.

10.  Anything to the contrary herein contained notwithstanding, any
Proceeds paid over to the Mortgagee and not used for repair, replacement or restoration shall
be applied to pay any sums then duc and owing to the Mortgagee with respect to the Secured
Obligations, and, subject lo the rights of the holders (including the Mortgagee) of any
Permitted Encumbrances, any excess shall be paid over to the Mortgagor.

D. COMPLIANCE WITH LAWS. The Mortgagors shall comply in all material
respects with all applicable federal, state and local laws, rules, regulations, ordinances,




building codes and orders in effect from time to time including, but not limited to, those
relating to the environment, the payment of taxes, assessments and other governmental
charges, zoning, and the use, occupancy, transfer or encumbrancing of the Premises the
failure to comply with which would result in a lien upon the Premises or otherwise impair the
value of the Premises. The Mortgagors additionally agrees to pay all costs required to
comply with any of the above conditions, and to indemnify and hold the Mortgagee harmless
against any loss, liability, cost or expense (including attorneys’ fees) arising out of or relating

to any proceeding instituted in connection with any alleged or actual violation of any of the
foregoing not caused by the Mortgagee.

E. TAXES AND OTHER CHARGES; MECHANICS’ LIENS. Except as
otherwise provided in this Section II(E), the Mortgagors shall pay all taxes, water and sewer
rents, fines, impositioris and other similar claims, liens and encumbrances assessed, or which
may be assessed, against the Premises or any part thereof, without any deduction or
abatement, not later than five (5) days before the same shall become due and payable and
shall simultaneously with each such payment, furnish to the Mortgagee receipts for the
payment thereof in full. The Mortgagors will pay, from time to time when the same shall
become due, all lawful claims and demands of mechanics, materialmen, laborers, and others,
which, if unpaid, might result in, or permit the creation of, a lien on the Premises or any part
thereof, or on the revenues, rents, issues, income and profits arising therefrom, and will do or
cause to be done everything necessary so that the lien hereof shall be fully preserved, at the
cost of the Mortgagors and without expense to the Mortgagee. If the Mortgagors shall in
good faith, and by proper legal action, contest any taxes, assessments, fines, impositions,
claims, liens, encumbrances or other charges, or the validity thereof, and provided no Event
of Default is then existing and continuing, then the Mortgagors shall not be required to pay
the same or to produce such receipts as long as such contest operates to prevent cellections,
and is maintained and prosecuted with diligence and shall not have been terminated or
discontinued adversely to the Mortgagor. In addition to the foregoing, the Mortgagors will
pay when due and will not suffer to remain outstanding, any charges for utilities, whether
public or private, with respect to the Premises.

F. FURTHER ASSURANCES; FILING AND RECORDING.

1. The Mortgagors will, at its sole cost and expense, perform, execute,
acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages,
security agreements, assignments, notices of assignment, financing statements, transfers and
assurances as the Mortgagee shall from time to time reasonably require, for the better
assuring, conveying, assigning, transferring and confirming unto the Mortgagee the property
and rights hereby conveyed or assigned or intended now or hereafter so to be, or which the
Mortgagors may be or may hereafter become bound to convey or assign to the Mortgagee,
for carrying out the intention or facilitating the performance of the terms of this Mortgage or
for filing, registering or recording this Mortgage and, on demand, will execute and deliver,
and hereby authorizes the Mortgagee and irrevocably appoints the Mortgagee as the agent
and attorney-in-fact of the Mortgagors to execute and file in its-own name or in the



Mortgagor’s name, to the extent it may lawfully do so, all such documents, instruments,
certificates and financing statements.

2. The Mortgagors, forthwith upon the execution and delivery of this
Mortgage, and thereafter from time to time upon request by the Mortgagee, and as may be
required by law, will cause this Mortgage and any security instrument creating a lien or
evidencing the lien hereof upon the Premises and the fixtures thereon and each instrument of
further assurance to be filed, registered or recorded in such manner and in such places as may
be required by any present or future law in order to publish notice of and fully to protect the
lien hereof upon, and the interest of the Mortgagee in, the Premises and the fixtures thereon.

3. The Mortgagors will pay all filing, registration or recording fees, and
all expenses incident to the execution and acknowledgment of this Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the Premises-and the fixtures
thereon, and any instrument of further assurance, and all federal, state, county and municipal
stamp taxes and other taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of this Mortgage, any morigage supplemental

hereto, any security instrument with respect to the Premises and the fixtures thereon or any
instrument of further assurance.

G. RIGHT TO REMEDY DEFECTS; INDEMNIFICATION. If the
Mortgagors shall at any time fail to pay any amount payable by it hereunder or fails to
comply with any provision of this Mortgage, the Mortgagee may, after reasonable notice to
the Mortgagors, pay such amount or comply with such provision and make such
expenditures, mcluding reasonable counsel fees, in connection therewith and with enforcing
this Mortgage and for repairing, maintaining and preserving the Premises, for establishing,
preserving, protecting and restoring the validity and priority of the lien hereof, for obtaining
official tax searches of the Premises, for protecting and preserving any use being made of the
Premises now or hereafter and for advances to any trustee or receiver of the Premises, as-the
Mortgagee deems advisable; each amount so paid or expended, with interest at the rate then
in effect under the Secured Obligations plus four percent (4%) shall become part of the
Secured Obligations and be secured hereby; and the Mortgagors shall pay to the Mortgagee,
on demand, the amount of each payment or expenditure, with such aforesaid interest, but no
such payment or compliance by the Mortgagee shall constitute a waiver of the Mortgagor’s
failure so to do or affect any right or remedy of the Mortgagee with respect thereto. The
Mortgagors agrees to and does hereby indemnify the Mortgagee, its officers, directors,
employees, agents, affiliates and assigns and the Mortgagors shall hold the Mortgagee, its
officers, directors, employees, agents, affiliates and assigns harmless from and against any
and all losses, claims, damages or habilities (including all costs, expenses and reasonable
counsel fees incurred in investigating or defending such claim) suffered by the Mortgagee, its
directors, officers, employees, affiliates and agents and caused by, relating to, arising out of,
resulting from or in any way connected with any of the items enumerated in the immediately

preceding sentence, except to the extent resulting from the gross negligence or willful
misconduct of the Mortgagee or its agents.

10
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H. PRESERVATION OF THE PREMISES; LIENS AND
ENCUMBRANCES

1. The Mortgagors shall keep the improvements now or hereafter on the
Premises in good repair and condition, ordinary wear and tear excepted, and, with reasonable
diligence, shall repair, replace or rebuild any material part of the Premises which may be
destroyed by any casualty or become damaged, worn or dilapidated. The Mortgagors shall
make any repairs needed to immediately preserve the value of the Premises within thirty (30)
days after written notice thereof from the Mortgagee; provided, however, that in the event the
Mortgagors are diligently undertaking such repairs but same cannot be completed within said
30-day period, the Mortgagee shall extend said 30-day period for as long as the Mortgagors
and the Mortgagee shall agree is reasonably necessary in order to complete such repairs;
provided further, however, that the Mortgagee shall be under no obligation to extend said
period beyond ninety (90) days after the aforementioned written notice.

2. The Mortgagors shall not remove or demolish nor alter the design or
structural character of any building now or hereafter erected upon the Premises without the
prior written consent of the Mortgagee which consent shall not be unreasonably withheld or
delayed. The Mortgagee shall consent to such proposed structural change or alteration upon
receipt of (i) a certificate of the Mortgagors stating that no Event of Default then exists and 1s
continuing and (i) evidence reasonably satisfactory to the Mortgagee to the effect that the

proposed structural change or alteration (upon completion) shall not diminish the value of the
Premises.

3. The Mortgagors shall not suffer or permit waste of the Premises and
shall cause the Premises to comply with all applicable building codes, ordinances, statutes
and regulations of all federal, state and municipal governmental authorities and agencies
having jurisdiction thereof, including but not limited to, all fire and safety codes.

4. The Mortgagors shall keep the Premises free of all mortgages, liens,
charges, encumbrances, attachments, levies, distraints, other judicial process and burdens of
every nature, except for Permitted Encumbrances.

L NOTIFICATION. The Mortgagors shall notify the Mortgagee immediately
of (a) the occurrence or existence of any Event of Default, (b) the inception of any action,
suit, proceeding, inquiry or investigation at law or in equity before any court, public board or
body wherein an unfavorable decision, ruling or finding would, to the extent not covered by
insurance, have a material adverse effect upon the Premises, and (c) the occurrence of any

substantial loss, substantial damage, destruction, condemnation or taking of the whole or any
part of the Premises.

J. RIGHT TOC INSPECT PREMISES AND BOOKS AND
RECORDS; APPRAISAL

11



O ‘ O

The Mortgagors shall permit the Mortgagee, by its duly authorized officers and agents
during normal business hours and upon reasonable written notice, to enter upon and inspect
the Premises and, to the extent and with such frequency as is reasonably required by the
Mortgagee, the books and records of the Mortgagor. The Mortgagee shall also have the
right, from time to time, upon reasonable notice to the Mortgagors, to conduct or cause to be

conducted an appraisal or appraisals of the Premises, the cost of which shall be paid by the
Mortgagor.

K. FINANCIAL STATEMENTS.

The Mortgagors will furnish the following information to the Mortgagee:

(D Within 90 days after the end of each fiscal year of the Mortgagors,
financial statements on the form approved by Mortgagee and true, correct and complete
copies of the Mortgagors federal tax returns as filed;

(2)  Within 30 days after the end of each fiscal year of the Mortgagors, an
operating statement with respect to the Premises, on the form approved by the Mortgagee;

(3)  From time to time and promptly upon each request, such other reports
and information regarding the business, assets, liabilities, financial condition, results of

operation or business prospects of the Mortgagors as the Mortgagee may reasonably
requests;

(4)  Prompt notice of any material adverse change with respect to the
business, assets, liabilities, financial condition orresults of operation of the Mortgagor.

In connection with the delivery of the tax returns which is referred to n clause
1 above, the Mortgagors shall also obtain and deliver to the Mortgagee an acknowledgment

of reliance, on the form approved by the Mortgagee from the independence certified public
accountant, if any, which prepares such tax returns.

L. FURTHER INDEBTEDNESS.

1. The Mortgagors shall not create, assume, incur, guarantec or in any

manner become liable, contingently or otherwise, in respect of any indebtedness for money
borrowed.

2. The Mortgagors shall not sell, transfer, assign, lease or otherwise
dispose of (whether in one transaction or a series of transactions) all or substantially all of its
assets (whether now owned or hereafter acquired).

3. The Mortgagors shall not guarantee, endorse, become surety for, or
otherwise in any way become or be responsible for, the obligations of any other person
whether by agreement to purchase the indebtedness of any other person, or agreement for the
furnishing of funds, directly or indirectly, for the purpose of payment of indebtedness of any

12
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other person, other than endorsements of negotiable instruments for deposit or collection in
the ordinary course of its business.

M.  LEASES.

1. The Mortgagors shall not lease or sublease all or any portion of the
Premises or consent to the leasing, subleasing or assignment of any lease by any tenant of all
or any portion of the Premises, or consent to the amendment, modification or termination of
any lease with respect to the Premises, except for increases in rent, without the prior review
and express prior written consent, both as to the form and substance thereof, of the
Mortgagee, which consent shall not be unreasonably withheld or delayed.

2. All present and future lease of the Premises, or any part thereof, shall
be subordinate in all respects to the lien of this Mortgage. -

3. On or before January 31 of each year, the Mortgagors shall provide to
the Mortgagee a current, certified rent roll with respect to all tenants and other occupants of
the Premises. In addition, the Mortgagors shall provide to the Mortgagee, promptly upon
execution thereof, certified copies of all leases, and all amendments, modifications and

supplements to existing leases, entered into with respect to the Premises from and after the
date hereof.

N. NO DEDUCTION. The Mortgagors shall claim no deduction upon the
assessed value of the Premises on account of the monies owing to Mortgagee.

1. INDEMNIFICATION

1. The Mortgagors hereby agrees to indemnify the Mortgagee, its directors,
officers, employees, affiliates and agents from and against any and all liabilities, suits,
obligations, fines, damages, penalties, claims, losses, costs, charges and expenses (including,
without limitation, reasonable architect’s, engineer’s, accountant’s, consultant’s and
attorneys’ fees and disbursements) (collectively, the “Losses”) which may be imposed upon,
incurred or asserted against the Mortgagee, its directors, officers, employees, affiliates and
agents by reason of: (a) any construction relating to the Premises; (b) any capital
improvements, other work or thing done in, o or about the Premises; (c) any use, non-use,
misuse, possession, occupation, alteration, repair, condition, operation, maintenance or
management of the Premises or any street, drive, sidewalk, curb, passageway or space
comprising a part thereof or adjacent thereto; (d) any negligence or willful act or omission on
the part of the Mortgagors, any lessee or any other occupant of the Premises or any agent,
contractor, servant, employee, licensee or invitee or any of them; (e) the claims of any lessee
or any party acting through or under any such lessee or otherwise arising under or as a
consequence of any lessee; (f) any accident, injury (including death) or damagce to any person
or property occurring in, on or about any sidewalks, drives, curbs, passageways, streets,
spaces or alleys adjacent to or on the Premises; (g) any Event of Default; (h) any lien or
claim which may be alleged to have arisen on or against the Premises under any law or any
liability asserted against the Mortgagee with respect thercto; (1) any tax or other imposition,

13
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including, but not limited to, any imposition attributable to the execution, delivery, filing or
recording of this Mortgage or any other documents executed by the Mortgagors m
connection herewith; (j) any contest permitted pursuant to the provisions of this Mortgage or
the other Loan Documents; and (k) any and all violations of law, including, without
limitation, any and all federal, state and local laws, rules and regulations relating to the
environment, existing at the Premises. The foregoing indemnity shall not apply to Losses
resulting or arising from the gross negligence or willful misconduct of the Mortgagee.

2. The obligations of the Mortgagors under this Article IV shall not in any way
be affected or limited by the absence of any insurance, by the amount of any insurance policy
or by the failure or refusal of any nsurance carrier to perform any obligation on its part
under any insurance policies. If any claim, action or proceeding is made or brought against
the Mortgagee or any of its directors, officers, employees, affiliates and agents, by reason of
any event as to which the Mortgagors are obligated to indemnify the Mortgagee or any of its
directors, officers, employees, affiliates and agents, then, upon demand by the Mortgagee,
the Mortgagors, at its sole cost and expense, shall resist or defend such claim, action or
proceeding in the Mortgagee’s, or any of its directors, officers, employees, affiliates and
agents, name, if necessary, by the attorneys for the Mortgagor’s insurance company or by
such attorneys as the Mortgagee shall approve in writing, which approval shall not be
unreasonably withheld or delayed. Notwithstanding the foregoing, the Mortgagee or any of
its directors, officers, affiliates, employees and agents may engage its own attorneys in its

reasonable discretion to defend it or to assist in its defense and the Mortgagors shall pay the
reasonable fees and disbursements of such attorneys.

IV. EVENTS OF DEFAULT.

The following shall constitute events of deféult under this Mortgage (each, zIn “Event
of Default”™):

A. If any Event of Default or default shall occur under the terms of any of the
Secured Obligations.
B. If the Mortgagors shall default in the performance or observance of any

covenant, agreement or condition contained in this Mortgage and such default shall continue
for fifteen (15) days after notice thereof from the Mortgagee.

C. If any representation or warranty made by the Mortgagors m this Mortgage or
in any other Loan Document shall prove to have been false, mcorrect or misleading in any
material respect on the date as of which made.

D. If the Premises shall be sold, transferred, assigned or otherwise conveyed,
including without limitation, the entering into by the Mortgagors of a long-term lease of the
Premises, or if title to the Premuises or any part thereof shall be transferred or conveyed to any
person, firm, corporation, trust, association or other entity, including without limitation, the

passing of title to, or possession of the Premises by, a receiver, trusfec or assignee for the
benefit of creditors.

14



E. If any default shall occur under the terms of any of the Permitted
Encumbrances.

F. ~ If a default or event of default occurs under a mortgage that is prior or
subordinate to the lien of this Mortgage, including without limitation, if any mortgagee
claims a right to possession or commences a foreclosure action.

G. (i) The Mortgagors shall commence any case, proceeding or other action (A)
under any existing or future law of any jurisdiction, domestic or foreign, relating to
bankruptcy, insolvency, reorganization or relief of debtors, seeking to have an order for relief
entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition
or other relief with respect to it or its debts, or (B) seeking appointment of a receiver, trustee,
custodian or other similar official for all or any substantial part of its assets, or (ii) the
Mortgagors shall make a general assignment for the benefit of creditors; or (iii) the
Mortgagors shall commence, or there shall be commenced against the Mortgagors, any case,
proceeding or other action of a nature referred to in clause (i) above which (A) results in the
entry of an order for relief of any such adjudication or appointment or (B) remains
undismissed, undischarged or unbonded for a period of sixty (60) days; or (iv) there shall be
commenced against the Mortgagors any case, proceeding or other action seeking issuance of
a warrant of attachment, execution, distraint or similar process against all or any substantial
part of its assets, which results in the entry of an order for any such relief which shall not
have been vacated, discharged, or stayed or bonded pending appeal within sixty (60) days
from the entry thereof; or (v) the Mortgagors shall take any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clauses
(i), (i1), (iii) or (iv) above; or (v) the Mortgagors shall generally not, or shall be unable to, or
shall admit in writing its inability to, pay its debts as they become due. '

H. The Mortgagors shall (i) default in any payment with respect to any
indebtedness for money borrowed, whether from the Mortgagee or any other lender, beyond
the period of grace, if any, provided in the instrument or agreement under which such
indebtedness was created; or (i) default in the observance or performance of any other
agreement or condition relating to any such indebtedness or contained in any instrument or
agreement evidencing, securing or relating thereto, or any other event shall occur, the effect
of which default or other event is to cause, or to permit the holder of such indebtedness (ora
trustee or agent on behalf of such holder) to cause, with the giving of notice if required, such
indebtedness to become due prior to its stated maturity. In addition, the Mortgagors
acknowledges and agrees that any Event of Default hereunder or under any other Loan
Document shall be an event of default under and with respect to all other indebtedness,
whether actual or contingent, of the Mortgagors to the Mortgagee.

I A final judgment shall be entered against the Mortgagors by any court for the
payment of money which, together with all other outstanding judgments against the
Mortgagors, exceeds fifty thousand dollars ($50,000) in the aggregate, which judgment is not
fully covered by insurance, or a warrant of attachment or execution or similar process shall
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be issued or levied against property of the Mortgagors which, together with such other
property subject to such process, exceeds in value fifty thousand dollars ($50,000) in the
aggregate and, if within sixty (60) days (ten (10) days if such aggregate amount exceeds one
hundred thousand dollars (5100,000)) after the entry, issue or levy thereof, such judgment,
warrant or process shall not have been discharged or stayed pending appeal, or, if within
sixty (60) days (ten (10) days if such aggregate amount exceeds one hundred thousand

dollars ($100,000)) after the expiration of any such stay, such judgment, warrant or process
shall not have been discharged.

J. The Mortgagors shall enter into any junior financing of the Premises without
the prior written consent of the Mortgagee.

V. REMEDIES.

In case one or more Events of Default shall have occurred, the Moftgagee shall have
the following rights and remedies:

A. The Mortgagee may declare all amounts outstanding (with accrued interest
thereon) and all other amounts owing to it under the Secured Obligations to be immediately
due and payable, whereupon the same shall become due and payable forthwith without

presentment, demand, protest or other notice of any kind, all of which are hereby expressly
waived by the Mortgagor.

B. To take any action at law or in equity to collect the payments due under the
Secured Obligations secured hereby or to enforce the performance and observance of the

obligations, agreements and covenants of the Mortgagors contained in this Mortgage and the
other Loan Documents.

C. Enter into possession of the Premises and employ watchmen to protect the
Premises from injury.

D. To institute an action of mortgage foreclosure, or take other action as the law
may allow, at law or in equity, for the enforcement of this Mortgage, and proceed therein to
final judgment and execution for the entire unpaid balance of the Secured Obligations,
including costs of suit, interest and reasonable attorneys’ fees. In case of any sale of the
Premises by virtue of judicial proceedings, the Premises may be sold in one parcel and as an
entirety or in such parcels, manner or order as the Mortgagee in its sole discretion may elect.
The failure to make any tenants parties defendant to a foreclosure proceeding and to
foreclose their rights will not be asserted by the Mortgagors as a defense in any proceeding
instituted by the Mortgagee to collect the Secured Obligations secured hereby or any
deficiency remaining unpaid after the foreclosure sale of the Premises. Notwithstanding
anything herein to the contrary, the Mortgagors shall continuc to be responsible for the
payment of taxes, insurance and all other amounts payable with respect to the Premises until
title to the Premises shall be conveyed at a sheriff’s sale or other similar procecding.
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E. If the Event of Default relates to the payment of any tax, assessment, water or

sewer rent or governmental charge, or the payment of a premium for insurance, or the
obligation to keep the Premises in satisfactory repair and condition, or to otherwise preserve
the security of this Mortgage, then the Mortgagee, in addition to or in lieu of exercising any
other rights which it may have hereunder or under any other document executed In
connection with any Secured Obligations secured hereby, may pay the tax, assessment, water
or sewer rent, governmental charge, insurance premium, or the cost of placing the Premises
in satisfactory repair and condition, or the cost of otherwise preserving the security of this
Mortgage, and the amount so paid shall be added to the moneys owing on the Secured

Obligations and shall be secured hereby and shall be due and payable on demand with

interest equal to the prevailing interest rate under the Secured Obligations plus four percent
(4%). g

F. Upon the occurrence of any Event of Default, the Mortgagee is hereby
empowered and appointed attorney-in-fact of the Mortgagors to enter upon and take
possession of the Premises and rent the same, either in its name or in the name of the owner
of such property, and to demand, collect and receive from the tenants, lessees or other
occupants then in possession of the Premises or any part thereof, the rents, issues and profits
as they become due as well as all past due rents, income or profits which have not been
collected by the Mortgagors, to endorse the name of the Mortgagors or any subsequent
owner of the Premises on any checks, notes or other instruments for the payment of money,
to give any and all acquaintances or any other instrument in relation thereto in the name of
the Mortgagors, and to institute, prosecute, settle or compromise any summary or legal
proceedings in the name of the Mortgagors or in the name of the Mortgagee for the recovery
of such rents, income or profits, or for the abatement of any nuisance thereon, and to defend,
at the Mortgagee’s option and sole discretion, any legal proceedings brought against the
Mortgagors arising out of the operation of the Premises. All rents, issues and profits
collected or received by the Mortgagors after an Event of Default shall be accepted and held
for the Mortgagee in trust and shall not be commingled with the funds and property of the
Mortgagors, but shall be promptly paid over to the Mortgagee; and the Mortgagors agrees to
pay the Mortgagee, if demanded by it, a reasonable rental for the portion of the Premises
occupied by the Mortgagors, monthly in advance as a tenant from month to month, and m
default of any such payment the Mortgagors may be dispossessed by summary proceedings,
such tenancy to expire upon delivery of deed in foreclosure; and the Mortgagee shall apply
the rents, issues and profits, after the payment of the necessary charges and expenses,
including management fees and commissions, on account of the Secured Obligations hereby

secured, being accountable only for rents, issues and profits as are collected by it while in
possession.

G. Upon the filing of a complaint to collect the amount due on any Secured
Obligation, the Mortgagee shall be entitled to the appointment of a receiver of the rents,
issues and profits of the Premises without the necessity of proving either inadequacy of the
security or insolvency of the Mortgagors or any person who may be legally or equitably

liable to pay moneys secured hereby, and the Mortgagors and cach such person waive such
proof and consent to the appointment of a receiver.

17
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H. To exercise any and all rights and remedies conferred upon secured parties by
the Uniform Commercial Code and other applicable laws.

In addition to the above remedies, if the Mortgagors commits a breach or threatens to
commit a breach of this Mortgage, the Mortgagee shall have the right and remedy, without
posting bond or other security, to have the provisions of this Mortgage specifically enforced
by any court having equity jurisdiction, it being acknowledged and agreed that any such
breach or threatened breach will cause immediate and irreparable injury to the Mortgagee

and that the Mortgagee’s rights in and to the Premises will not provide an adequate remedy
therefor.

All proceeds received from the sale or other disposition of the whole or any part of
the Premises shall be applied as follows: (i) first, to the payment of all fees, costs and
expenses incurred by the Mortgagee in connection with such sale or disposition; (ii) second,
to the payment in full of the Secured Obligations; and (iii) third, the balance, if any, of such
proceeds remaining after payment in full of the foregoing, to the Mortgagors or as a court of
competent jurisdiction may otherwise direct.

Without limiting the foregoing, in exercising 1ts remedies upon the occurrence of an
Event of Default, the Mortgagee (i) shall not be responsible nor liable for any shortage,
discrepancy, damage, loss or destruction of any part of the Premises regardless of the cause
thereof unless the same shall happen through its gross negligence or willful misconduct; (ii)
shall be entitled to the appointment (without notice and without proof of diminution in value
of the Premises) of a receiver to take possession of all or any portion of the Premises and to
exercise such powers as the court shall confer upon the receiver; and (iil) generally may
perform all acts necessary or proper to carty out the intention of this Mortgage, as fully and
completely as though the Mortgagee were the absolute owner of the Premises for all

purposes, and the Mortgagors hereby ratifies and confirms all that the Mortgagee shall do by
virtue of this grant of power.

The rights and remedies of the Mortgagee hereunder shall be in addition to every
other tight and remedy now and hereafter provided by law; the rights and remedies of the
Mortgagee shall be cumulative and not exclusive one of the other; the Mortgagee may
exercise the same at such times, in such order, to such extent, and as often as Mortgagee
deems advisable, and without regard to whether the exercise of one precedes, concurs with,
or succeeds the exercise of another; no delay or omission by the Mortgagee in exercising a
right or remedy shall exhaust or impair the same, or constitute a waiver of, or acquiescence
in, the Bvent of Default; and no waiver of an Event of Default by the Mortgagee shall extend
to or affect any other Event of Default or impair any right or remedy with respect thereto.

VI, MEISCELLANEOUS.

Al NOTICES. All notices and other communications given to or made upon any
party hereto in connection with this Mortgage shall, except as otherwise expressly herein
provided, be in writing and hand delivered or sent by first class United States mail, postage

18



prepaid, return receipt requested, or by reputable overnight courier providing a receipt
against delivery, to the respective parties, as follows:

Mortgagors: Mary Hanslovan
Edward Hanslovan
address

-with a copy to-
Carl Balan, Esq.
address

Mortgagee: General Electric Capital Corporation
Old Ridgebury Road -
Danbury, Connecticut 06810
Att:  Mark Skura

-with a copy to-

Oppenheimer Wolff & Donnelly LLP
The Chrysler East Building — Suite 1900
New York, New York 10017-4011

Att:  Elena Lazarou, Esq.

or to such changed address as may be fixed by notice. All such notices and other
‘ communications shall, except as otherwise expressly herein provided, be effective when
i received by the party to whom properly addressed, the written receipt by any employee of
! any such party constituting sufficient evidence of such receipt.

B. INDULGENCES: EXTENSIONS. The Mortgagee, with respect to the
Secured Obligations secured hereby, the Premises and the Mortgagor’s obligations
hereunder, may waive compliance with any of the provisions hereof, and may release all or

any part of the Premises from any lien hereof, without affecting the priority or validity of the
lien hereof upon the remainder of the Premises.

C. INVALID PROVISIONS TO AFFECT NO OTHERS. In case any one Or
more of the covenants, agreements, terms or provisions contained in this Mortgage shall be
invalid, illegal or unenforceable in any respect, the validity of the remaining covenants,

agreements, terms or provisions contained herein shall be in no way affected, prejudiced or
disturbed thereby.

\ D. SUCCESSORS AND ASSIGNS; PLURALS. All of the grants, covenants,
terms, provisions and conditions of this Mortgage shall run with the land and bind the
Mortgagors, its legal representatives, heirs, successors and assigns, and shall inure to the
| benefit of the Mortgagee, the successors and assigns of the Mortgagee and all subsequent
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holders of this Mortgage. As used herein the singular shall include the plural and vice versa
as the context requires.

E. CAPTIONS. The captions herein are inserted only for convenience of
reference and in no way define, limit cr describe the scope or intent of this Mortgage or any
particular paragraph or section hereof, nor the proper construction hereof.

F. GOVERNING LAW. This Mortgage is to be construed according to the laws
of the State of Ohio.

H. COUNTERPARTS. THIS MORTGAGE CANNOT BE CHANGED
ORALLY

L. WAIVER OF JURY TRIAL. THE MORTGAGORS HEREBY WAIVES
ANY RIGHT TO A TRIAL BY JURY IN CONNECTION WITH ANY AND ALL
LITIGATION INVOLVING THE SUBJECT MATTER OF THIS MORTGAGE.

J. RECEIPT _OF MORTGAGE. THE MORTGAGORS HEREBY

ACKNOWLEDGES RECEIPT OF A TRUE COPY OF THIS MORTGAGE, WITHOUT
CHARGE.

IN WITNESS WHEREOF, the Mortgagors have caused this Mortgage to be
executed and delivered as of the day and year first above written.

WITNESS: Mary Hanslovan

Sworn to before me this
_*“day of August, 2002.

Notary Public

WITNESS: _ Fdward Hanslovan

By:

Swom to before me this
__“day of August, 2002.

Notary Public

20
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MORTGAGE AND SECURITY AGREEMENT

Dated:  August __, 2002

From

Edward Hanslovan
and
Mary Hanslovan
address

To

General Electric Capital Corporation
44 0ld Ridgebury Road
Danbury, Connecticut 06801

LOCATION OF PREMISES:

Street Address:

Town:
County:
State:
Section:
Block:
Lot:

Pennsylvania

After recording, please return to:

OPPENHEIMER WOLFF & DONNELLY LLP
The Chrysler East Building
666 Third Avenue, Suite 1500
New York, New York 10017-4011
Attn: Elena Lazarou, Esq.

NYC: 160758 vOt 08/27/2002
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CORPORATE GUARANTY

General Electric Capital Corporation
44 Old Ridgebury Road
Danbury, CT 06810

Date: April 5, 1996

To induce you 10 enter into, purchase or olherwise acquire,
notes, security agreements, chattel mortgages, pledge agreements,

angd/or any other documents of Instruments evidencing, or relating to,

financial accommodation (collectively "Account Documents® and ea

now or al any time hereafter, any promissory
conditional sale contracts, lease agreements,
any lease, loan, exiension of credit or other
ch an "Account Document”) to Ed Hanslovan

Coal Co., Inc., a corporation organized and existing

undor the laws of the State of Pennsylvania (“Customer"),

but without In any way binding you to do so, the un
sufficiency of which is hereby acknowledged, does

dersigned, for good and valuable consideration, the receipt and
hereby guarantee t0 you, your SUCCEsSOrs and assigns, the due

regular and punctual payment of any sum or sums of mone
time hereafter, whether evidenced by an Account Docum
represents principal, Interest, rent, late charges, indemni

y which the Customer may owe o you now or at any
ent, on OpEn account or otherwise, and whether it
ties, an original balance, an accelerated balance,

liquidated damages, a balance re

duced by partial payment, a de

leased equipment, collateral or security, or any other type of sum o

ficiency after sale or other disposition of any -
f any kind whaisoever that the Customer may

owe {0 you now or at any time hereafter, and does hereby further guarantee o you, your successors and assigns,

the due, regular and punctual performance of any other duty
the Customer may owe t0 you now Or at any time hereafter

or obligation of ary kind or character whatsoever that
(all such payment and perfortmiance obligations being

collectively referred to as "Obligations®). Undersigned does hereby further guaraniee to pay upon demand all

losses, costs, attorneys' fees and expenses which may be
default of the undersigned.

suffered by you by reason of Customer's default or

This Guaranty is a guaranty of prompt payment and performance (and not merely a guaranty of collection).

Nothing herein shall require you to

first seek or exhaust any remedy against the Customer, its successurs and

assigns, or any other person obligated with respect to the Obligations, or to first foreclose, exhaust or otherwise

proceed against any leased equipment,
Obligations. It is agreed that you may, upon

collateral or security which may be given in connection with the
any breach or default of the

Customer, or at any time thereafter,

make demand upon the undersigned and

receive payment and performance 0

f the Obligations, with or withoul

notice or demand for payment ‘o performance by the Cust
Sult may be brought and maintained against the undersigne
any other person as parties thoreto. The obligations of each

omer, Its successors or assigns, or any other person.. -
d, at your election, without joinder of the Customer or
signatory to this Guaranty shail be joint and several.

The undersigned agrees that Its obligat

ions under this Guaranty shall be primary, absolute, continuing and

unconditional, irrespective of and unattected by any of the fol
nolice to or consent of the undersigned): (a) the genuineness,
Documents or any other document; (b) any extension, renewalt
of the Account Documents or any other document; .(C)

jowing actlons or circurnstances (regardless of any
vallgity, regularity and enforceability of the Account
. amendment, change, waiver or other modification

{he ahbsence of, or delay in, any action o enforce the

account Documents, this Guaranty or any other document, (d)y your faliure or delay in obtaining any other guaranty

of the Obligations (including, without fimitation, your

failure to obtain the signature cf eny other guaranior

hereunder); {¢) the release of, ext

ension of time for payment or pe

- 10 the Customer or any other

rformance by, or any other indulgence granted

serson with respect 6 the Obligations by operation of law or otherwise; {f) the

exislence, value, condition, loss. subordination or release (with or without substitution) of, or failure to have titie to

or perfect and maintain a security interest in, or the time, place and
leased equipment, collateral or security given in connection with the

manner of any sale or other disposition of any
Otligations, or any other impairment (whethe

intentianal or negligéni, by aperalion of law or otherwise) of

the righte of the undersignes, 5) the Customeri's

voluntary or involuntary bankruptcy, assignment for the penefit of creditors, reoiganization, or similar nroceedings

WL 9_7./(_1'.11 tial)
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attecting the Customer or any of Ils assets; or (h) any other action or circumstances which might otherwise
constitute a legal or equitable discharge or defense of a surety or guarantor.

This Guaranty may be terminated upon delivery {0 you (al your address shown above) of a written
termination notice from the undersigned. However, as to ail Obligations (whether matured, unmatured, absolute,
contingent or otherwise) Incurred by the Customer prior to your receipt of such written termination notice (and
regardiess of any subsequent amendment, exiension or other modification which may be made with respect to
such Obligations), this Guaranty shall nevertheless continue and remain undischarged untit all such Obligativns
are indefeasibly paid and performed in full.

The undersigned agrees that this Guaranty shall remain In full force and effect or be reinstated (as the case
may be) If at any time payment or performance of any of the Obligations (or any parn thereof) is rescinded,
reducad or must otherwise be restored or returned by you, all as though such payment or performance had not
been made. If, by reason of any bankrupicy, insolvency or similar laws effecting the rights 0f crediiors, you shall
be prohibited from exercising any of your rights or remedies against the Customer or any olher person or against
any property, then, as between you and the undersigned, such prohibition shall be of no force and effect, and you
shall have the right to make demand upon, and recelve payment from, the undersigned of all amounts and other
sums that would be due to you upon a default with respect to the Ohbiligations.

Notice ot acceptance of this Guaranty and of any defauit by the Customer or any other person is hereby
walved. Presentment, protest demand, and hotice of protest, demand and dishonor of any of the Obligations, and
the exercise of possessory, collection or other remedies for the Obligations, are hereby waived. The undersigned
warrants that It has adequate means {0 obtain trom the Customer on a continuing basls financial data and other
Information regarding the Customer and Is not relyling upon you lo provide any such data or other information.
Without limiting the foregoing, notice of adverse change in the Customer's financlal condition or of any other fact
- which might materially increase the risk of the undersigned is aiso waived. All settiements, compromises,
accounts stated and agreed balances made in good faith between the Customer, lts successors or assigns, and
you shail be binding upon and shall not affect the liability of the undersigned.

Payment of all amounts now or hereafter owed to the undersigned by the Customer or any other obligor for
any of the Obligations is hereby subordinated In right of payment to the Indefeasible payment in full to you of all
Obligations and is hereby assigned to you es a security therefor, The undersigned hereby irrevocably and
unconditionally waives and relinquishes all statutory, contractual, common law, equitable and ail other claims
against the Customer, any other obiigor tor any of the Obligations, any collateral therefor, or any other assets of
the Customer or any such other obligor, for Ssubrogation, reimbursement, exoneration, contribution,
indemnification, setoff or other recourse in respect of sums paid or payable v you by the undersigned hereunder,
and the undersigned hereby further irrevocably and uncenditionally weives and relinquishes any and all other
benefits which it might otherwise directly or indirectly receive or be entitied 10 receive by reason of any amounts
paid by, or collected or due from, it, the Customer or any other obligor for any of the Obllgations, or realized from
any of their respective assets... -

THE UNDERSIGNED HEREBY UNCONDITIONALLY WAIVES TS RIGHT TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF ACTION-BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS
GUARANTY, THE OBLIGATIONS GUARANTEED HEREBY, ANY OF THE RELATED DOCUMENTS, ANY
DEALINGS BETWEEN US RELATING TO THE SUBJECT MATTER HEREOF OR THEREOF, AND/OR THE -
RELATIONSHIP THAT IS BEING ESTABLISHED BETWEEN US. THE SCOPE OF THIS WAIVER IS
INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT
(INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND
ALL OTHER COMMON LAW AND STATUTORY CLAIMS). THIS WAIVER IS IRREVOCABLE MEANING THAT
IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING. AND SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS 10 THIS GUARANTY, THE
OBLIGATIONS GUARANTEED HEREBY, OR ANY RELATED DOCUMENTS. IN THE EVENT OF LiTIGATION,
THIS GUARANTY MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

As used in this Guaranty. the word¢ “"person” shall include any individual, corporation, patnership, joint
venture. association, joint-5tock cempany, trust, unincorp-orated organization, vt any government or any political
subdivision thercof. :

This Guaranty is intendec by the parties as a final expression of the guaranty of the undersigned and 15 alsc
intended as a complete and exclusive statement of the terms thereot  MNO COurse of .dealiny, course of
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performance or trade usage, nor any pald evidence of any kind, shall be used to supplement or modify any of the
terms hereof. Nor are there any conditions to the full effectiveness of this Guaranty. This Guaranty and each of
its provisions may only be waived, modifled, varled, released, terminated or surrendered, in whole or in part, by a -
duly authorized writlen instrument signed by you. No failure by you to exercise your rights hereunder shall give
rise to any estoppel against you, or excuse the undersigned from performing hereunder. Your waiver of any right
to demand performance hereunder shall not be a waiver of any subsequent or other right to demand performance
hereunder.

This Guaranty shall bind thé undersigned's successors and assigns and the benefits thereof shall extend to
and include your successors and assigns. In the event of default hereunder, you may at any lme inspect
undersigned's records, or at your option, undersigred shall furnish you with a current independent audit report.

If any provisions of this Guaranty are In con‘lict with any applicable statute, rule or law, then such provisions
shall be deemed nuli and void 1o the extent that they may conflict therewith, pul without invalidating any other
provisions hereof, :

Each signatory on behalf of a corporate guarantor warrants {hat he had authority to sign on behalf of such
corporation and by so signing, (o bind said guaranior corporation hereundoer. .

IN WITNESS WHEREOF. this Guaranty is executed the day and year above written.

Hanslovan Trucking Company, Inc.

By: v V20 %é/fh” {’W%)
(Signatiife)

Titte: sz

(Officer's Title)

ATTEST:
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599 L exington Avenue

Elena Lazarou New York, NY 10022-7650
Direct Phone: 212.549.0288 212.521.5400
Email: elazarou@reedsmith.com Fax 212.521.5450
July 7, 2003

Via Overnight Mail and First Class Mail

Edward Hanslovan, President

Ed Hanslovan Coal Company, Inc.
Route 2, P.O. Box 230

Morrisdale, PA 16858

Re: Modification Agreement, GE Account No. 6048055-003 dated 8/02
Modification Agreement, GE Account No. 6048055-004 dated 8/02
Mortgage and Security Agreements dated 8/02

Dear Mr. Hanslovan:

This office has been retained to represent General Electric Capital Corporation (“GE Capital”) with
respect to the obligations owing to GE Capital, by Ed Hanslovan Coal Co., Inc. (“Ed Hanslovan™) under
(1) a Modification Agreement, GE Account No. 604805 5-003 dated 8/02 (the “Lease”), (2) a
Modification Agreement, GE Account No. 6048055-003 dated 8/02 (the “Note™), and (3) two Mortpage
and Security Agreements dated 8/02 (collectively the “Obligations”).

Ed Hanslovan has defaulted under the Obligations, having failed, among other things, to make required
payments thereunder. As a result of the default, and in accordance with the terms of the Obligations, GE
Capital has accelerated the amounts due under the Obligations and declared the entire balance to be
immediately due and payable plus accruing interest, costs, expenses, attorney’s fees, and all other
amounts owing to GE Capital, under the Obligations.

Demand is hereby made that by no later than Thursday, July 10, 2003 Ed Hanslovan contact me to
confirm delivery to this office, to the aitention of the undersigned, a check for the total accelerated
amount due under the Obligations. The check should be made payable to “General Electric Capital
Corporation.” Please contact the undersigned to obtain the exact amount of the indebtedness, as of the
date of payment.

In the event payment in full is not received by July 10, 2003, GE Capital will exercise any and all rights
and remedies under the Obligations, related documents and/or applicable law, including, but not limited
to, the commencement of an action against Ed Hanslovan, to among other things, recover all amounts

due under the Obligations and foreclosure under, among other things the two Mortgage and Security
Agreements. .

LONDON + NEW YORK <+ LOS ANGELES ¢ SAN FRANCISCO + WASHINGTON, D.C, PHILADELPHIA + PITTSBURGH o OAKLAND o PRINCETCN
FALLS CHURCH ¢ WILMINGTON ¢ NEWARK ¢ MIDLANDS, U.K. + CENTURY CITY ¢ RIGHMOND + HARRISBURG ¢ LEESBLIRG ¢ WESTLAKE VILLAGE

reedsmith.com

NYLS-0175788.01-ELAZARQU
July 72003 1126 AM
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Edward Hanslovan, President Reedsmlth
July 7, 2003
Page 2

GE Capital reserves all rights and remedies under the Obligations and applicable law, and any elections
or enforcement of its rights under the Obligations herein does not in any way limit any other rights or
remedies of GE Capital thereunder or constitute a waiver thereof, all of which rights and remedies are
hereby expressly preserved.

Pleasc guide yourself accordingly.

Sincerely, Z

Elena Lazarou






ReedSmith

October 31, 2003

Edward Hanslovan, President

Ed Hanslovan Coal Company, Inc.
Route 2, Box 230

Morrisdale, PA 16858

Re: Ed Hanslovan Coal Company, Inc.

Dear Mr. Hanslovan:

Joseph F. Rodkey, Jr. » 412.288.7206 * jrodkey@reedsmith.com

This office has been retained to represent General Electric Capital Corporation ("GE Capital") with
- respect to Ed Hanslovan Coal Company, Inc.'s ("Hanslovan Coal") default under the Modification
Agreement, GE Account No. 60048055-003 and Modification Agreement, GE Account No. 6048055-

004 dated August 2002 (the "Obligations"), having failed, among other things, to make required

payments thereunder. As a result of the default, and in accordance with the terms of the Obligations, GE
Capital has accelerated the obligations under the Obligations and declared the entire balance to be
immediately due and payable plus accruing interest, costs, expenses, attorney's fees, and all other
amounts owing to GE Capital, under the Obligations. As of October 1, 2003, the past due payments,

fees and late charges exceed $162,031.82.

Demand is hereby made that by no later than Monday, November 3, 2003, payment be made in full or
Hanslovan Coal contact GE Capital to make arrangements for the consensual turnover of the secured
equipment to one of GE Capital's agents or representatives.

GE Capttal reserves all rights and remedies under the Obligations and applicable law, and any elections
or enforcement of its rights under the Obligations herein does not in any way limit any other rights or
remedies of GE Capital thereunder or constitute a waiver thereof, all of which rights and remedies are

hereby expressly preserved.

Please govern yourself accordingly,

Very truly yours,
REED SMITH LLP

Neue

AV <~
. Rodkey, Jr.

JFR,Jr./klc

435 Sixth Avenue
Pittsburgh, PA 15219-1886
4122883131

Fax 412.288.3063

LONDON

NEW YORK

LOS ANGELES
SAN FRANCISCO
WASHINGTON. D.C.
PHILADELPHIA
PITTSBURGH
OAKLAND
PRINCETON
FALLS CHURCH
WILMINGTON
NEWARK
COVENTRY, UK.
CENTURY CITY
RICHMOND
HARRISBURG
LEESBURG
WESTLAKE VILLAGE

reedsmith.com
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599 Lexington Avenue

Elena Lazarou ) New York, NY 10022-7650
Direct Phone: 212.549.0288 212.521.5400
Email: elazarou@reedsmith.com Fax 212.521.5450
July 7, 2003

Via Overnight Mail and First Class Mail

Mary Hanslovan, President
Hanslovan Trucking Company, Inc.
Route 2, P.O. Box 230

Morrisdale, PA 16858

Re: Ed Hanslovan Coal Co., Inc.
Corporate Guaranty dated 4/5/96

Dear Ms. Hanslovan:

This office has been retained to represent General Electric Capital Corporation (“GE Capital”) with
respect to Hanslovan Trucking Company, Inc.’s (“Hanslovan Trucking”) Guaranty dated April 3, 1996
(the “Guaranty”), guaranteeing the obligations owing to GE Capital, by Ed Hanslovan Coal Co., Inc.
(“Ed Hanslovan™).

Ed Hanslovan has defaulted under Modification Agreement, GE Account No. 6048055-003 and
Modification Agreement, GE Account No. 6048055-004 dated August 2002, (the “Obligations”), having
failed, among other things, to make required payments thereunder. As a result of the default, and in
accordance with the terms of the Obligations, GE Capital has accelerated the obligations under the
Obligations and declared the entire balance to be immediately due and payable plus accruing interest,
costs, expenses, attorney’s fees, and all other amounts owing to GE Capital, under the Obligations.

Demand is hereby made that by no later than Thursday, July 10, 2003, Hanslovan Trucking contact me
to confirm delivery to this office, to the attention of the undersigned, a check for the total accelerated
amount due under the Obligations pursuant to Hanslovan Trucking’s obligations under the Guaranty.
The check should be made payable to “General Electric Capital Corporation.” Please contact the
undersigned to obtain the exact amount of the indebtedness, as of the date of payment.

In the event payment in full is not received by July 10, 2003, GE Capital will exercise any and all rights
and remedies under the Obligations, the Guaranty, related documents and/or applicable law, including,
but not limited to, the commencement of an action against Hanslovan Trucking, to among other things,
recover all amounts due under the Obligations and Guaranty.

LONDON ¢ NEW YORK ¢ LOS ANGELES ¢ SAN FRANCISCO ¢ WASHINGTON, D.C. « PHILADELPHIA ¢ PITTSBURGH ¢ OAKLAND # PRINCETON
FALLS CHURCH ¢ WILMINGTON « NEWARK ¢ MIDLANDS, U.K. ¢+ CENTURY CITY + RICHMOND ¢ HARRISBURG + LEESBURG ¢ WESTLAKE VILLAGE

reedsmith.com

NYLIB-0175789.01-ELAZAROU
July 7, 2003 11:33 AM
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Mary Hanslovan, President R(:‘edsmlth
July 7, 2003
Page 2

GE Capital reserves all rights and remedies under the Obligations and Guaranty and applicable law, and
any elections or enforcement of its rights under the Obligations and Guaranty herein does not in any way
limit any other rights or remedies of GE Capital thereunder or constitute a waiver thereof, all of which
rights and remedies are hereby expressly preserved.

Please guide yourself accordingly.

Sincerelyo,éll\/

lena Lazarou
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In The Court of Common Pleas of Clearfield County, Pennsylvania

GENERAL ELECTRIC CAPITAL CORPORATION Sheriff Docket # 14829

VS. 03-1722-CD
HANSLOVAN TRUCKING COMPANY INC.

VERIFIED COMPLAINT FOR BREACH OF CONTRACT

SHERIFF RETURNS

NOW NOVEMBER 21, 2003 AT 10:00 AM SERVED THE WITHIN VERIFIED COMPLAINT FOR
BREACH OF CONTRACT ON HANSLOVAN TRUCKING COMPANY INC., DEFENDANT AT
RESIDENCE, RT#2 BOX 230, MORRISDALE, CLEARFIELD COUNTY, PENNSYLVANIA BY
HANDING TO MARY HANSLOVAN, WIFE OF OWNER A TRUE AND ATTESTED COPY OF
THE ORIGINAL VERIFIED COMPLAINT FOR BREACH OF CONTRACT AND MADE KNOWN
TO HER THE CONTENTS THEREOF.

SERVED BY: COUDRIET/RYEN

Return Costs

Cost Description
27.73 SHERIFF HAWKINS PAID BY: ATTY

10.00 SURCHARGE PAID BY: ATTY

o

Sworn t(; Before Me This So Answers,

Al Pay OfN e 003

Ch;g;(e{r A. H{éwl:;?ézsmk

Sheriff

FILED

NOV 2 6 2003

William A. Shaw
Prothonotary



Notice of Proposed Termination of Court Case

November 5, 2007

RE: 2003-01722-CD

General Electric Capital Corporation F, L E D

NOV 05 2007
Vs.
William A. Shaw
Pfethonotary/Clerk of Courts

Hanslovan Trucking Company, Inc.

Dear Joseph F. Rodkey, Jr., Esquire:

Please be advised that the Court intends to terminate the above captioned case
without notice, because the Court records show no activity in the case for a period of at
least two years.

You may stop the Court terminating the case by filing a Statement of Intention to
Proceed. The Statement of Intention to Proceed must be filed with the Prothonotary of
Clearfield County, PO Box 549, Clearfield, Pennsylvania 16830. The Statement of
Intention to Proceed must be filed on or before January 4, 2008.

If you fail to file the required statement of intention to proceed within the
required time period, the case will be terminated.

By the Court,

jU /:'i 1 ldon
Y t&ijfj ,] : M-({;

Daniel J. Nelson
Court Administrator



Notice of Proposed Termination of Court Case

November 5, 2007

RE: 2003-01722-CD

General Electric Capital Corporation

Vs.

Hanslovan Trucking Company, Inc.

~ Dear Hanslovan Trucking Company, Inc:

Please be advised that the Court intends to terminate the above captioned case
without notice, because the Court records show no activity in the case for a period of at
least two years.

You may stop the Court terminating the case by filing a Statement of Intention to
Proceed. The Statement of Intention to Proceed must be filed with the Prothonotary of
Clearfield County, PO Box 549, Clearfield, Pennsylvania 16830. The Statement of
Intention to Proceed must be filed on or before January 4, 2008.

1 If you fail to file the required statement of intention to proceed within the
required time period, the case will be terminated.

By q"le Court,{/ i: /
/(\Mf’ ié{. f/‘s '?74*"‘(/‘45/”
NS ”""‘_‘7‘}

Daniel J. Nelson
Court Administrator



IN THE COURT OF COMMON PLEAS OF
CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL
CORPORATION, a Delaware

Corporation, Civil Action No. 2003-01722-CD
Plaintiff,
STATEMENT OF INTENTION TO

V. PROCEED

HANSOLVAN TRUCKING COMPANY,
INC.,

Defendant.

g A A A T NV NIV W NI N N W N g

Filed on behalf of Plaintiff:
General Electric Capital Corporation

Joseph F. Rodkey, Jr.
Pa. I.D. #66757

Reed Smith LLP

Firm No. 234

435 Sixth Avenue
Pittsburgh, PA 15219
Telephone: (412) 288-7206
Facsimile: (412) 288-3063

FILED icch,

m, WS em

DEC 24 2

William A. Shaw
Prothonotary/Clerk of Courts



IN THE COURT OF COMMON PLEAS OF
CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL )

CORPORATION, a Delaware )
Corporation, ) Civil Action No. 2003-01722-CD

)

Plaintiff, )

)

. )

)

HANSOLVAN TRUCKING COMPANY, )

INC., )

)

Defendant. )

STATEMENT OF INTENTION TO PROCEED

To the Court;

Plaintiff, General Electric Capital Corporation intends to proceed with the above-

NS

captioned matzer.

Jose dkey, Jr.>
PA 1.D.Ng/66757

REED SMITH LLP
435 Sixth Avenue
Pittsburgh, PA 15219
(412) 288-3131

Firm No. 234

Counsel for Plaintiff
General Electric Capital Corporation

Dated: December 21, 2007



CERTIFICATE OF SERVICE

The undersigned hereby certifies that a copy of the Statement of Intention to Proceed was

served this date upon Defendant, by first class U.S. Mail, postage prepaid, addressed as follows:

Edward Hanslovan
Route 2, Box 230
Morrisdale, PA 16858

)

2SVE N
Joseph ?\%fr\ “

December 21, 2007



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

GENERAL ELECTRIC CAPITAL CORPORATION
Plaintiff

NO. 2003-1722-CD

HANSLOVAN TRUCKING COMPANY, INC.

*

*

VSs. *

*

Defendants *

ORDER
NOW, this 1st day of March. 2023, it is the ORDER of this Court that a status

- Sk
conference in the above-captioned case be and is hereby scheduled for the /= day of

@;J , 2013 at/&»{fm. ir. Chambers, Clearfield County Courthouse, Clearfield,

Pennsylvania.

BY THE COURT,

FREDRIC J. AMMERMAN
President Judge

FILEG™

MAR 01 201
4 o/, ts/a./g

illiam A. Shaw
Prothonotary/Clerk of Couris

Cornv e
3 At R@p\tﬂs
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL
CORPORATION,

Plaintiff,
v.

HANSLOVAN TRUCKING COMPANY,
INC.

Defendant.

CIVIL DIVISION
No. 03-1722CD
[Case Information ]

PLAINTIFF’S MOTION TO CONTINUE
STATUS CONFERENCE

Filed on behalf of Plaintiff
General Electric Capital Corporation

Counsel of Record on Behalf
of This Party:

Melissa M. Taylor (SBN 209278)
Email: mmtaylor@reedsmith.com

Reed Smith LLpP

Firm No. 234

Reed Smith Centre

225 Fifth Avenue
Pittsburgh, PA 15222-2716
Telephone: +1 412 288 3131
Facsimile: +1 412 288 3063

N@/CC

FILED
5 Wk ¥

William A. Shaw - é@
Prothonotary/Clerk of Courts



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

HANSLOVAN TRUCKING COMPANY, No. 03-1722 CD

INC.

GENERAL ELECTRIC CAPITAL )
CORPORATION, )
)
Plaintiff, ) Civil Division
)
v. ) [Case Information ]
)
)
)

Defendant.

PLAINTIFF’S MOTION TO CONTINUE STATUS CONFERENCE

NOW COMES Plaintiff, General Electric Capital Corporation, (“Plaintiff”), by and
through its undersigned counsel, and respectfully moves to continue the status conference in the
above-captioned matter, which is currently scheduled for Monday, April 1, 2013, and in support
thereof, states as follows:

L. Plaintiff filed a Complaint against Defendant Hanslovan Trucking Company, Inc.
(“Defendant™) in the instant matter on or about November 18, 2003.

2. Defendant never answered or otherwise responded to the Complaint, nor did any
counsel enter an appearance on Defendant’s behalf.

3. Plaintiff’s counsel of record, Joseph Rodkey of Reed SmithLLP, filed a Statement
of Intention to Proceed on or about December 24, 2007. The parties have not taken any
subsequent action in this case.

4. On March 1, 2013, this Court scheduled a status conference to take place on April

1,2013.



5. Both Mr. Rodkey and the attorneys assisting him on this matter left Reed Smith
LLP several years ago.

6. Moreover, it appears that the employee of Plaintiff who functioned as the
decision-maker as to this case has left Plaintiff’s employment. Plaintiff’s counsel has diligently
searched for the employee of Plaintiff with authority to make decisions related to this matter, but
because Plaintiff is a large corporat'ion with many employees, Plaintiff’s counsel has been
unsuccessful as of the date of this filing.

7. Finally, Plaintiff has been unable to serve Defendant with the order scheduling the
status conference pursuant to the instructions accompanying the order, as the only address that
Plaintiff had for Defendant (the same address at which the Complaint was originally served in
2003) is apparently no longer valid.

8. The trial court retains broad discretion to grant continuances for various reasons.
See Pa R. Civ. P. 216.

9. No party will be prejudiced by the granting of this continuance,

WHEREFORE, Plaintiff respectfully requests that this Court continue the status
conference scheduled for April 1, 2013, to May 8, 2013, or as soon thereafter as suits the
convenience of the Court.

DATED this the 27th day of March, 2013.



Respectfully submitted,

MJ_A/W)_'%%JL/ '

Melissa M. Taylor (SBN 209278)/ &7
REED SMITH LLP

Reed Smith Centre

225 Fifth Avenue

Pittsburgh, PA 15222-2716
Telephone: +1 412 288 3131

Facsimile: +1 412 288 3063

Counsel for Plaintiff
General Electric Capital Corporation



CERTIFICATE OF SERVICE

I hereby certify that I caused to be served a true and correct copy of the foregoing
Plaintiff’s Motion to Continue Status Conference and all accompanying papers this 27th day of

March 2013 by mailing same via U.S. Express Mail, postage prepaid, upon the following:

Hanslovan Trucking Company, Inc.
2061 Allport Cutoff
Morrisdale, PA 16858

Hanslovan Trucking Company, Inc.
RD #2, Box 230
Morrisdale, PA 16858

REED SMITH LLP

By: Melezao ). T agﬁém /
Melissa M. Taylor /439
Attorney for Plaintiff



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL )
CORPORATION, )
)
Plaintiff, ) Civil Division
)
V. ) [Case Information ]
)
HANSLOVAN TRUCKING COMPANY, ) No. 03-1722 CD
INC. )
Defendant.
ORDER

AND NOW, upon consideration of Plaintiff’s Motion to Continue Status Conference, it is
hereby ORDERED, ADJUDGED, and DECREED that said motion is GRANTED. The status
conference in the above-captioned matter currently scheduled for April 1, 2013 is hereby

CONTINUED until ,2013,at , or as soon thereafter as suits the

convenience of the Court.

M % President Judge Fredric J. Ammerman

A’)“ %IQD
h 2



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

GENERAL ELECTRIC CAPITAL CORPORATION
Plaintiff

NO.2003-1722-CD

VSs.
HANSLOVAN TRUCKING COMPANY, INC,,
Defendant

* ¥ X ¥ *x

ORDER
NOW, this 27t day of March, 2013, upon receipt and review of the Plaintiff's faxed
Motion to Continue Status Conference Jattached) scheduled April 1, 2013; it is the ORDER
of this Court that the request is GRANTED and the status conference scheduled for April 1,
2013 be and is hereby rescheduled to the 8th day of May, 2013 at 1:30 p.m. in

Courtroom No. 1, Clearfield Cour:zy Courthouse, Clearfield, Pennsylvania.

BY THE COURT,

/

L/ REDRIC ].\KMMERMAN

President Judge
foJid M\7
O“L‘}i% Div\ ovle”
o WR2BUB

William A. Shaw
Prothonotary/Clerk of Courts
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL
CORPORATION,

Plaintiff,
V.

%AéﬂSLOVAN TRUCKING COMPANY,

Defendant,

CIVIL DIVISION
No, 03-1722 CD
[Case Information ]

PLAINTIFF'S MOTION TO CONTINUE
STATUS CONFERENCE

Filed on behalf of Plaintiff
General Electric Capital Corporation

Counsel of Record on Behalf
of This Party:

Melissa M. Taylor (SBN 209278)
Email: mmtaylor@reedsmith.com

Reed Smith LLP

Firm No. 234

Reed Smith Centre

225 Fifth Avenue
Pittsburgh, PA 15222-2716
Telephone: +1 412 288 3131
Facsimile; +1 412 288 3063

3/8
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

g(E)Il\{T%g%LA %L(.)I‘?l.\%'I'RIC CAPITAL %
Plaintiff, g ivil Division
v. % [Case Information ]
ISII\J%I?ISLOVAN TRUCKING COMPANY, % No. 03-1722CD

Defendant.

PLAINTIFF’'S MOTION TO CONTINUE STATUS CONFERENCE
NOW COMES Plaintiff, General Electric Capital Corporation, (“Plaintiff”), by and

through its undersigned counsel, and respectfully moves to continue the status conference in the
above-captioned matter, which is currently scheduled for Monday, April 1, 2013, and in support
thereof, states as follows:

1. Plaintiff filed a Complaint against Defendant Hanslovan Trucking Company, Inc.
(“Defendant”) in the instant matter on or about November 18, 2003,

2. Defendant never answered or otherwise responded to the Complaint, nor did any
counse] enter an appearance on Defendant’s behalf,

kN Plaintiff’s counsel of record, Joseph Rodkey of Reed SmithLLP, filed a Statement
of Intention to Proceed on or about December 24, 2007, The parties have not taken any
subsequent action in this case,

4, On March 1, 2013, this Court scheduled a status conference to take place on April

1,2013.

4/8
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5. Both Mr. Rodkey and the attorneys assisting him on this matter left Reed Smith
LLP several years ago.

6. Moreover, it appears that the employee of Plaintiff who functioned as the
decision-maker as to this case has left Plaintiff’s employment. Plaintiff’s counsel has diligently
searched for the employee of Plaintiff with authority to make decisions related to this matter, but
because Plaintiff is a large corporat'ion with n-iany employees, Plaintiff’s counsel has been
unsuccessful as of the date of this filing.

7. Finally, Plaintiff has been unable to serve Defendant with the order scheduling the
status conference pursuant to the instructions accompanying the order, as the only address that
Plaintiff had for Defendant (the same address at which the Complaint was originally served in
2003) is apparently no longer valid.

8. The trial court retains broad discretion to grant continuances for various reasons.
See PaR. Civ. P. 216.

9. No party will be prejudiced by the granting of this continuance.

WHEREFORE, Plaintiff respectfully requests that this Court continue the status
conference scheduled for April 1, 2013, to May 8, 2013, or as soon thereafter as suits the
convenience of the Court.

DATED this the 27th day of March, 2013,
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Respectfully submitted,

6/8

M«Lm . Z{Qo 2/
Melissa M. Taylor (SBN 78)/
REED SMITH LLp

Reed Smith Centre

225 Fifth Avenue

Pittsburgh, PA 15222-2716
Telephone: +1 412 288 3131
Facsimile: +1 412 288 3063

Counsel for Plaintiff
General Electric Capital Corporation
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ReedSmith FAX TRANSMITTAL

Reed Smith LLP
Reed &mith Centre
225 Fifth Avenue
From: Melissa M. Taylor T, e 22a 2131
Direct Phone: +1 412268 7880 Fax +1 412 268 3083
Emall: mmtaylor@readsmith.com rasdsmith.com
Total Number Of Pages Including Cover Page: 8
March 27, 2013
Fax To:
Name Company ' Fax Number Phone Number
Chambers of President 814-765-7649 814-765-2641
Judge Fredric J.
Ammerman

Original will follow via: [ ] Regular Mail [] Overnight Delivery [ Messenger None

Notes;

Per our conversation yesterday, attached please find Plaintiff’s Motion to Continue Status Conference in
the matter of General Electric Capital Corp. v. Hanslovan Trucking Co., Inc.

Please do not hesitate to contact me if you have any questions or require any further information. Thank
you for your time.

Very truly yours,
Melissa Taylor
Counsel for Plaintiff General Electric Capital Corp.

If you do not receive all of the pages. please call Carolyn Goins at +1 412 288 3131.
Please Transmit Before [9 (K10 OJ1tam. (012 Ot 2 (03 04 Os Os 07 08 pan.
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William A. Shaw
Prothonotary/Clerk of Couris



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL
CORPORATION,

Plaintiff,

V.

HANSLOVAN TRUCKING COMPANY,

INC.

Defendant.

CIVIL DIVISION
No. 03-1722 CD

PRAECIPE TO DISCONTINUE

Filed on behalf of Plaintiff
General Electric Capital Corporation

Counsel of Record on Behalf
of This Party:

Melissa M. Taylor (SBN 209278)
Email: mmtaylor@reedsmith.com

Reed Smith LLP

Firm No. 234

Reed Smith Centre

225 Fifth Avenue
Pittsburgh, PA 15222-2716
Telephone: +1 412 288 3131
Facsimile: +1 412 288 3063

7 EP‘ Sdum
> APR25 01

William A. Shaw
Prothonotary/Clerk of Courts

K



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

GENERAL ELECTRIC CAPITAL )
CORPORATION, )
. )
Plaintiff, ; Civil Division
V. )
)
HANSLOVAN TRUCKING COMPANY, ) No. 031722 CD
INC. )
Defendant
PRAECIPE TO DISCONTINUE

To:  William A. Shaw
Clearfield County Office of the Prothonotary
P.O. Box 549
Clearfield, PA 16830

Please enter Plaintiff's voluntary discontinuance of the within action pursuant to
Pennsylvania Rule of Civil Procedure 229.

Respectfully submitted,

Melissa M. Taylor (SBN 209278)
REED SMITH LLP

Reed Smith Centre

225 Fifth Avenue

Pittsburgh, PA 15222-2716
Telephone: +1 412 288 3131
Facsimile: +1 412 288 3063

Counsel for Plaintiff
General Electric Capital Corporation

Dated: April 23,2013



CERTIFICATE OF SERVICE

I hereby certify that I caused to be served a true and correct copy of the foregoing
Praecipe to Discontinue this 23rd day of April 2013 by mailing same via U.S. First Class Mail,
postage prepaid, upon the following:

Hanslovan Trucking Company, Inc.
2061 Allport Cutoff
Morrisdale, PA 16858

Hanslovan Trucking Company, Inc.
RD #2, Box 230
Morrisdale, PA 16858

Carl A. Belin, Jr., Esq.
15 N. Front St.
PO Box 1467

Clearfield, PA 16830

REED SMITH LLP

o PV

Mellssa M. Taylor
Attorney for Plaintiff



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

CIVIL DIVISION
GENERAL ELECTRIC CAPITAL CDRP. * NO. 2003-1722-CD
Plaintiff *
VS. *
HANSLOVAN TRUCKING CO., [NC. *
Defendant
ORDER

T

NOW, this 25% day of A»ril, 13, the Court notes that a Praecipe for Discontinuanc
in the above-captioned case was filed on April 25, 2013 by Melissa M. Taylor, Esquire.
Therefore, it is the ORDER of this Court that the status conference in the above-captioned

case scheduled for the 8th day of May, 2013 is canceled.

3Y THE COURT, _‘
v/

FREDRIC ]. AMMERMAN
President Judge

(cc B, Toylor
FIHLED o deli

4 APR 29 2013
William A. Sha@
Prothonotary/Clerk of rts




FILED

APR 29 2013

William A. Shaw
Prothonotary/Clerk of Courts

oledt
Kosd 2 Box 730
Marrisdale PA Jo§5F



