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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Certain statements and information in this Annugp&t on Form 10-K may constitute “forward-lookisigitements.” The words “believe,” “expect,” “anpiate,” “plan,” “intend,” “foresee,”
“outlook,” “estimate,” “potential,” “continues,” “my,” “will,” “seek,” “approximately,” “predict,” “anticipate,” “should,” “would,” “could” or other siitar expressions are intended to identify forward-
looking statements, which are generally not hisadrin nature. These forward-looking statementsbased on our current expectations and beliefseraing future developments and their potentialatffe
on us. While management believes that these foreaidng statements are reasonable as and when, riieede can be no assurance that future developraéfecting us will be those that we anticipatd. Al
comments concerning our expectations for futuremees and operating results are based on our &tsefos our existing operations and do not incltidepotential impact of any future acquisitionsr Ou
forwarddooking statements involve significant risks an@emainties (some of which are beyond our contial) assumptions that could cause actual resutli$féo materially from our historical experien
and our present expectations or projections. Knmaterial factors that could cause our actual resaltiffer from those in the forward-looking staents are described in Part I, Item 1A. “Risk Fexto
Readers are cautioned not to place undue reliaméeravard-looking statements, which are made oslgfahe date hereof. We undertake no obligatiooutaicly update or revise any forward-looking
statements after the date they are made, whetheresult of new information, future events or ottise.

REFERENCES WITHIN THIS ANNUAL REPORT

All references to “FELP,” the “Partnership,” “wefls,” and “our” refer to the combined results ofr€sight Energy LP and Foresight Energy LLC andiifissidiaries, unless the context otherwise
requires or where otherwise indicated.

PART |
Item 1 . Business

We mine and market coal from reserves and opeatarated exclusively in the lllinois Basin. Sinmr inception, we have invested over $2.0 billiorconstruct a fleet of state-of-the-art, loast
and highly productive longwall mining operationslarlated transportation infrastructure. We contradr 3 billion tons of coal in the state of lllispwhich, in addition to making us one of the sy
reserve holders in the United States, providesfgignt organic growth opportunities. Our resergessist principally of three large contiguous bledik uniform, thick, high heat content (high Bthgtmal
coal, which are ideal for highly productive longhaperations. Thermal coal is used by power plantsindustrial steam boilers to produce electrioitprocess steam.

We own four mining complexes where we operate fongwall mines and one continuous miner operatidfe have made preliminary capital expenditures sy permits for our fifth and sixth
longwalls. Our four mining complexes can colleclveupport up to nine longwalls, with a portiontbé existing surface infrastructure available tesbhared among most of our future longwalls.

Our operations are strategically located near mieltiail and river transportation access pointsngjws cost-competitive transportation options. Ndee developed infrastructure that provides each
of our four mining complexes with multiple transtadion outlets including direct and indirect accesfive Class | railroads. Our access to competailgcarriers as well as access to truck and barge
transport provides us with operating flexibilitydaminimizes transportation costs. We have accea2® million ton per year barge-loading river terah on the Ohio River, which was contributed tamus
February 2015 by Foresight Reserves and a membeawsfgement, and contractual agreements for a mmiof 9 million tons per year of export terminapeaity in the Gulf of Mexico, including a
terminal owned by an affiliate. We also have loagH, fixed price transportation contracts from ounes to both of these terminals. These logisacangements provide transportation cost certanty
the flexibility to direct shipments to markets tipabvide the highest margin for our coal sales.

We sell a significant portion of our coal underesments with terms of one year or longer. We makdtsell our coal to a diverse customer baseaydid) electric utility and industrial companies
in the eastern United States and the internatioraaket. In 2014, we sold 89.6% of our domestic tonslectric utilities, of which 93.9% was soldutility plants with installed pollution control
devices. These devices, also known as scrublrerdeaigned to eliminate substantially all emissiofhsulfur dioxide.

Foresight Energy LP, a Delaware limited partnersbgmpleted its initial public offering on June 2814 and is listed on the New York Stock Exchafily¢ SE”) under the ticker symbol
“FELP.” We are managed and operated by the boaditectors and executive officers of our genewmattper, Foresight Energy GP LLC, which is owned-byesight Reserves L.P. (“Foresight Reserves”)
and a member of management.




Below is a diagram of our organizational and owhgrstructure as of February 27, 2015:
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‘ DperatingSuhsidiaries”' ‘

(1)  The list below details the names of our operatirgsiliaries. Certain of our n-corporate operating subsidiaries rely exclusivelyaffiliated contract mining companies for theieagtions, which are consolidated as variable isteggtities

- Williamson Energy LLC - Foresight Coal Sales LL - Foresight Receivable LL

- Hillsboro Energy LLC - Oeneus LLC d/b/a Savatran L1 - Sitran LLC (effective 2/25/201¢

- Macoupin Energy LLC - Foresight Energy Services LL - Hillsboro Transport LLC (effective 2/25/201
- Sugar Camp Energy LL - Foresight Energy Employee Services Corpore - Adena Resources LLC (effective 2/25/20

- Tanner Energy LL( - Seneca Rebuild LL¢

2) The member of management refers to Michael J. Beyergeneral partn's President and Chief Executive Offic
®3) Includes common units held by executive managewmesidirectors (other than Michael J. Beye
(4)  Percentage ownership represents the aggregatediifrtner units held by Foresight Reserves anist@pher Cline
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Mining Operations

Each of our four mining complexes operates in Hireois Basin; two are located in Southern lllinaisd two are located in Central lllinois. Willianmd&ugar Camp and Hillsboro are longwall
operations, and Macoupin is currently a continumirger operation. The geology, mine plan, equipnaet infrastructure at each of our Williamson, Sugamp and Hillsboro mines are relatively similar
and we anticipate similar productive capacity ar@tpctivity levels as we add additional longwalBsach of our mining complexes has its own prepangtiant and support facilities. The following map
shows the location of our mining complexes andspantation network:

Map of Operations

L 30 Maen ; Kev Rl Lines ™
® Fomsight Cperations — N
— EVWR
W Sitron Terminal — NS
up
Fotosight Energy — BNSF
Rasorvs —CSX
—  Multiply
1) “CN”™: Canadian National line; “EVWR”: the Evavile Western line; “NS”: the Norfolk Southern lin8JP”: Union Pacific line; “BNSF”: BNSF Railway fie; and “CSX": CSX Corporation

line.




The table below summarizes our operations, miniethods, transportation, reserves and production:

Proven and Production (4)
Available Mining Transportation Probable Year Ended December 31,
Complex Methods (1) Access (2) Reserves (3) 2014 2013 2012
(In Millions of Tons]
Williamson LW, CM Rail (CN), 383.¢ 6.5 6.7 7.5
Barge (OHR, MSR),
Truck
Sugar Camp LW, CM Rail (CN, NS, CSX, BNSF), 1,359.% 9.1 6.5 4.7
Barge (OHR, MSR),
Truck
Hillsboro LW, CM Rail (UP, NS, CN), 870.€ 5.6 4.8 2.4
Barge (OHR, MSR),
Truck
Macoupin CM, LW Rail (UP, NS, CN), 457.1 1.6 0.7 1.7
Barge (OHR, MSR),
Truck
3,071.2 22.8 18.7 16.2

(1) LW: Longwall; CM: Continuous miner. Williamson, SargCamp and Hillsboro use CM for development sestianly. Macoupin does not currently mine with agwall.

(2) CN: Canadian National Railway Company; UP: UnioniftaRailroad Corporation; NS: Norfolk Southerni@oration; CSX: CSX Corporation; BNSF: BNSF Railw@gmpany; OHR: Ohio River; MSR: Mississif
River.

(3) As of December 31, 2014. With respect to Williamsie reserves shown include approximately 10 omiltons of reserves that are subject to partialevsirip and lack of exclusive contr

(4)  Asreported by MSHA, inclusive of tons produceddertain mines in developme!

Longwall mining is a highly-automated, undergroumithing technique that generates high volumes ofdost coal production and is typically supportecoyg or two continuous mining units.
While the continuous mining units contribute to lgp@duction, the primary function is to prepareaaea of the mine for longwall operations. A longwaining system uses a shearer to cut the coli, se
advancing roof supports to protect the miners wagldt the longwall face and an armored face convieytransport the coal. The longwall mining systierhighly productive due to the continuous natfr
the coal production and the high volume of coabpied relative to the number of personnel requivezberate the system.

Below is an illustrative diagram of the longwallnirig process:




We have been able to sustain our highly productilow operating costs since we started ourlbrgwall in 2008, and the high productivity at thew mines we have developed demonstrates
the repeatability of our mine design. The high picitvity translates into low costs, and in 2014 operations had an average cash cost of $20.8@peold. We operated the three most productive
underground coal mines in the United States du2Dily on a clean tons produced per man hour baséllzn Mine Safety and Health Administration (“MSHdata, as illustrated below.
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Source:MSHA data. Note: The chart above displays the ®mdst productive underground mines out of 234 mimigh over 100,000 tons produced during 2014 ofean tons produced per man hour
basis. Darker shading denotes mines owned by FprielShergy LP.

All of our mining operations utilize affiliated neumion contract mining companies who operate uodetractual mining agreements (See “Employees amiRelations”). As of December 31,
2014, our affiliated contract mining companies, ethwe consolidate as variable interest entitieqleyed 888 contractors involved in mining and mginelated operations and we had 65 corporate
employees.

Williamson Mining Complex

Our Williamson mine is wholly-owned by our subsigiaVilliamson Energy, LLC (“Williamson”) and is lated in southern Illinois near the town of Maribvilliamson is the first mine we
developed, with longwall mining production commentrin 2008. The mine operates in the Herrin NBe@m, using one longwall system and two continmongr units to develop the mains and gate
roads for its longwall panels. Coal is washed aftigiison’s 2,000 tons-per-hour (“tph”) preparatjgiant, stockpiled and then shipped by rail or trteknarket. Williamson’s coal is shipped via the CN
railroad to the Ohio and Mississippi Rivers to getlve domestic thermal market or to New Orlearsetoe the international market. Williamson has asde several barge facilities on the Ohio and
Mississippi Rivers and two vessel loading facifitia New Orleans. Williamson was the second mastipetive underground coal mine in the United StateX014 on a clean tons produced per man hour
basis based on MSHA data.

Sugar Camp Mining Complex

Our Sugar Camp mine is wholly-owned by our subsydugar Camp Energy, LLC (“Sugar Camp”), and tzated in southern Illinois approximately 12 milesth of Williamson. Sugar Camp’s
first longwall system began production in the fyistarter of 2012 and the second longwall systenaib@goduction in the second quarter of 2014. SGganp’s original infrastructure, including its batto
development, slope belt, material handling systadhrail loadout, supports both longwalls. Sugar Gaperates in the Herrin No. 6 Seam and uses éasimine design and similar equipment as
Williamson. With additional equipment, infrastrugttand mine development, Sugar Camp has the cgpaatd two incremental longwall systems. Coalashed at Sugar Camp’s two 2,000 tph
preparation plants, stockpiled and then shipperhlbyo market. Sugar Camp has direct access t€Meailroad which can deliver its coal to the Ohiud Mississippi Rivers to serve the domestic tlarm
market or to New Orleans to serve the international




market. Sugar Camp also has indirect access tNE)i&NSF and CSX railroads. Sugar Camp was thd thisst productive underground coal mine in the &thiBtates in 2014 on a clean tons produced per
man hour basis based on MSHA data.

Hillsboro Mining Comple:

Our Hillsboro mine is wholly-owned by our subsidiatillsboro Energy LLC (“Hillsboro”), and is locadein central lllinois near the town of Hillsboroilldboro’s longwall mining system began
production in the third quarter of 2012. The mipetes in the Herrin No. 6 Seam and uses similiae atesign and similar equipment as Williamson &ndar Camp. Coal is washed at Hillsboro’s 2,000
tph preparation plant, stockpiled and then shigpethil or truck to market. Hillsboro has directass to the UP and NS railroads and indirect adoetbe CN railroad, which allows for the deliverfits
coal directly to customers or to the Ohio and Miskipi Rivers to serve the domestic thermal maskéhe international market through New OrleandlsbHoro was the most productive underground coal
mine in the United States in 2014 on a clean toodyxed per man hour basis based on MSHA data.

Macoupin Mining Comple

Our Macoupin mine is wholly-owned by our subsididgcoupin Energy LLC (“Macoupin”), and is locateddentral lllinois near the town of Carlinville. Véequired the Macoupin mine from
ExxonMobil Coal USA, Inc. (“Exxon”) in 2009. Followg the acquisition from Exxon, Macoupin sealedriggority of the previously mined area and impleredra new mine plan and design. In addition,
the surface facilities were upgraded, includingréteabilitation of the preparation plant. Coalguwotion began in 2009 with a single continuous mguper-section utilizing battery powered coal kasil
An additional continuous miner unit was added id20sing a flexible conveyor train system rathantioal haulers. Coal is washed at Macowp@B0 tph preparation plant, stockpiled and théppsu by
rail or truck to market. Macoupin has direct acdedsoth the UP and NS railroads and indirect act@she CN railroad, which allows for the deliverfyits coal directly to customers or to the Ohmala
Mississippi Rivers to serve the domestic thermailketzor the international market through New Orkean

Transportation

Our coal is transported to our domestic customedsexport terminal facilities by rail, barge anddk. Depending on the proximity of our customerth®mines and the transportation available to
deliver coal to that customer, transportation coafsbe a substantial part of the total deliverest of coal. Because our reserves and mines aocedfaly located near multiple rail and river trangption
options, we believe we can negotiate advantageansgortation rates, allowing us to keep our trartsgion costs relatively low and provide broad keaaccess for our coal.

We have direct and indirect rail access to domestitomers via five Class | railroads, river acdessomestic customers via various Ohio and MiggsRiver terminals, and river and rail access
to coal export terminals for shipping to internaibcustomers. We have agreements with rail cartfet vary in initial length from one to twentyays. We also have favorable access to the intemmiti
market through the CN railroad and an export teaawned by an affiliate, discussed below. Therima&onal market provides us with an alternativéh® domestic market and has been an important
economic outlet for our coal. While transportatemsts are higher for exports, we generally rechigber coal sale prices on export sales which bffsehigher transportation costs. Rates and pextf
the transportation company serving a particularenincustomer may affect our marketing efforts wébpect to coal produced from the relevant mine.

For the year ended December 31, 2014, approxima&8ty of our coal sales volume was shipped to oorehtic customers by barge, 42% to domestic cus®herail or truck and 30% was
shipped to international customers.

Each of our mines has a transloading and storageagnt with Sitran LLC (“Sitran”), a high-capacityal transloading facility on the Ohio River n&ansville, Indiana. Sitran was contributed
to us by Foresight Reserves and a member of maragemFebruary 2015. Refer to Item 13.— “Certaglad®onships and Related-Party Transactions anelcir IndependenceThe facility currently has
single rail loop, a bottom discharge rail car udiea stacking tubes to facilitate ground storage lelending, barge loading capabilities and througlgapacity of 25 million tons of coal per yearheTl
terminal has the potential for a dual rail loopttvauld have capacity for two loaded and two emyptit trains.

Our mines also have contractual rights to througbppacity at the Convent Marine Terminal (“CMTa)) export terminal near New Orleans owned by afé. Refer to Item 13.— “Certain
Relationships and Related-Party Transactions anetiir Independence.” CMT is designed to ship acéive commodities via rail, river barge and ocezssel. Rail service to CMT is provided by the CN
railroad. Water borne material is received andpsipvia the Mississippi River. Based on recentgyerince, CMT has in excess of 10 million tons afl¢broughput capacity per year and is currently
increasing throughput capacity to 25 million tofi€@al per year.




Coal Marketing and Sales

Our primary domestic customers are electric utditynpanies in the eastern half of the United Stdties majority of our customers purchase coaldoms of one year or longer, but we also supply
coal on a short-term spot basis. Our two largestorners in 2014 were Dayton Power & Light Co antig@up, representing approximately 12% and 11%uwftotal coal revenues respectively. We believe
the growth of our business, our ability to complteugh our low-cost structure and the diversifmabf our customer base helps to mitigate our ep®to the loss of any one customer. Howeveng$é
two customers or any of our largest customers weesignificantly reduce their purchases of coairfras, or if we were unable to sell coal to our éstgcustomers on terms as favorable to us asitins te
under our current contracts, our results of openatimay be materially adversely affected.

The international thermal coal market has also lzesubstantial part of our business with directiaditect sales to end users in Europe, South AsagAfrica and Asia. During the years ended
December 31, 2014, 2013 and 2012, export tonssepted approximately 30%, 33% and 44% of tons sefpectively. The charts below illustrate our salex, by destination, for the years ended
December 31, 2012, 2013 and 2014.

» Domestic » Export - Europe = Export - China « Export - India  Export - Other

Our management and sales force actively monitadsén contract pricing and seek to enter into gergn coal sales contracts at favorable prices.yMdrmour contracts allow us to substitute coal
from our other mining complexes. For 2015, we h2@€ million tons of our projected production undentract with 26 separate customers.

The terms of our coal supply agreements result ftompetitive bidding and extensive negotiation$weitistomers. Consequently, the terms of theseaintvary significantly by customer,
including price adjustment features, price reopéeens, coal quality requirements, quantity adjesitmechanisms, permitted sources of supply, fuegalatory changes, extension options, force mejeu
provisions, and termination and assignment prowsio

Most of our coal supply agreements contain prowmsicequiring us to deliver coal within certain raador specific quality characteristics such as heatent, sulfur, and ash. Failure to meet these
conditions could result in substantial price reéhret or suspension or termination of the contraicthe election of the customer. Although the vadumbe delivered under a long-term contract fsusdied,
the buyer or we may vary the timing of delivery é@®n certain contractual provisions. Contracts sipically contain force majeure provisions allagifor the suspension of performance by the custome
or us for the duration of specified events beydreddontrol of the affected party, including labéspdites. Some contracts may terminate upon contoeuaf an event of force majeure for an extendeibg:

Some of our long-term contracts provide for a ptedeined adjustment to the stipulated base pritienats specified in the agreement or at other périmtervals to account for changes in
prevailing market prices.

In addition, most of our contracts contain prowisido adjust the base price due to new statutdsances or regulations that affect our costseel#& performance of the agreement. Also, some of
our contracts contain provisions that allow for teeovery of certain costs incurred due to modiftses or changes in the interpretations or appbeadf any applicable government statutes.
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Price reopener provisions are present in severaliofong-term contracts. These provisions mayraatecally set a new price based on prevailing magpkiee or, in some instances, require the
parties to agree on a new price. In a limited nunab@greements, failure of the parties to agrea price under a price reopener provision can feadrmination of the contract. Under some of our
contracts, we have the right to match lower prizfésred to our customers by other suppliers.

Competition

The United States coal industry is highly compegitiboth regionally and nationally. In the lllindssin, we compete primarily with coal producerstsas Peabody Energy Corporation; Alliance
Resource Partners, L.P.; Murray Energy Corporatighite Oak Resources LLC; Armstrong Energy Incni@&e Coal LLC and Westmoreland Resource PartnétsQutside of the lllinois Basin, we
compete broadly with other United States-basedywrex$ of thermal coal and internationally with nuoes global coal producers.

A number of factors beyond our control affect tharkets in which we sell our coal. Continued demfamaur coal and the prices obtained by us depeimdgpily on: the coal consumption patterns
of the electricity industry in the United Stateslaisewhere around the world; the availability aliben, cost of transportation and price of compgtinal; and other electricity generation and fugly
sources such as natural gas, oil, nuclear, hydro@end renewable energy. Coal consumption padtare affected primarily by the demand for eleityri environmental and other governmental regaregi
and technological developments. The most impoftstors on which we compete are price, coal qualitgracteristics and reliability of supply.

Employees and Labor Relations

We do not have direct employees at Foresight EneRgyCorporate employees are employed by Fore&ightgy Services LLC. Each of our operating subsigishas a contract in place with an
affiliated contract operator for the mining and gssing of all coal produced at our mines. As ofddeber 31, 2014, through the contracts describEsvbeur operations had approximately 888 contracto
employees. None of our operations have contrachpi@yees represented by a union.

Each of the contract mining operators, who are undeimon ownership, are managed by their own senioe managers and executives. The mining operarermanaged by an executive
management team who are employed by Coal Fieldtimtion Company, LLC (“Coal Field"), a variabletémest entity that we have deemed an affiliateafmounting purposes. Coal Field is the entity
responsible for managing our contractors and pingichaintenance and construction services for erénBrship. The executive management team haseyage 21 years of experience in the industry,
including an average of 8 years of experience atraning complexes. The individual mine managersaging our mines have an average of 19 years dhmexperience and virtually all have a bachaor’
degree in mining, civil engineering or business mistration, while some have advanced degreesdénmational safety or certifications as professi@mineers. We believe each of these senior mine
managers and the executive management team haxelghant experience and qualifications necessaensure the efficient and safe operation of edduomines. In turn, management of the Partnership
that oversees the contract mine operators has lamdeéxtensive industry experience. Responsitsilisfemanagement of the Partnership who overseedthigact mine operators include: i) dayetay review
of the safety and environmental laws and regulatitrthe federal, state and local enforcementdeugl establishing the contractsrproduction levels; and iii) approval of minensdaoperating budgets &
material capital expenditures.

Mining Agreement

Certain of our operating subsidiaries are party @ontract Mining Agreement (“Contract Mining Agneent”) and Coal Processing Agreement (“Coal Prangsdgreement’and, together with tk
Contract Mining Agreement, the “Mining Agreementwiith their respective affiliated contractor, eaftwhich we account for as a variable interesttgnBursuant to the Mining Agreements, each
contractor is required to furnish all manpowertpasecurity services, machinery, tools, powerl, feveplosives, water, materials, supplies and tlépitems necessary to (i) construct, maintain and
periodically rehabilitate a mine site on the pressispecified in the contract; (ii) mine the premispecified in the contract by modern and efficae®p mining methods; (iii) load, deliver and tizors the
coal from the premises; (iv) operate and managedhéprocessing and loading facility (each, a figt); (v) operate the beltlines transporting rawal into the prep plant, (vi) wash and processaaal
through the applicable Facility; (vii) at our regtieblend coal; (viii) dispose, stockpile, handteat and/or store all coal refuse; and (ix) stprepare, treat, manage and load our coal thrduglapplicable
Facility. Although each Mining Agreement permitstagequire the contract miner to provide parts egdipment, we have not historically invoked thisyision. A contractor is entitled to use all mine
infrastructure and fixtures belonging to us in pleeformance of labor services under the applickbiteng Agreements as well as mobile, non-mobile aadhi-mobile equipment located on the mine
premises. A contractor has the right, with our appt, to construct, operate and maintain the ptaptploading facility, mine premises or adjacerdagerty owned by us, as well as such buildings,
equipment,




improvements and roadways as may be required. Bamhg Agreement also provides the applicable cacttr with a non-exclusive right to mine our coaltbe premises in amounts designated by us.

Each Contract Mining Agreement has an initial tefnone year, with the term thereafter automaticall{ended for successive one-year periods unlesgesterminated by us or the contractor. We
have the right to terminate each Contract Mininge®gnent at any time, with or without cause, byrgaviO days’ prior written notice to the contracteach contractor has the right to terminate itst€an
Mining Agreement at any time, with or without caubg giving us 45 days’ prior written notice.

We are required to pay each contractor its cosis $0.01 per ton for each ton of coal mined. Wer@sponsible for all royalties required to be paicthe coal mined from premises, all severance
taxes applicable to the coal (if any), any pmr-reclamation fee or tax, any fees or taxes redub be paid under any surface coal mining lawgstdack lung excise tax imposed for black lungedfiégs. Eact
contractor is responsible to pay all taxes inciderthe services performed under the contract,gutgpaxes on the premises, business and occupaties, payroll taxes and sales and use taxes. Each
contractor is also responsible and solely liabtelie payment of any assessments, penalties or files imposed by any federal, state or local agemd for violation of any federal, state or lokzal or
regulation arising out of the contractor’s perfonoa of the work under the applicable Contract Mindgreement. The employees of the contractor atemoemployees and the contractor has the sole and
exclusive responsibility to pay and provide bersdfiir such employees. Each Contract Mining Agredrakso requires that the contractor maintain insceahroughout the length of the contract.

Each Coal Processing Agreement has an initial tdrame year, with the term thereafter automaticakjended for successive one-year periods unlesgsterminated by us or the contractor. We
have the right to terminate each Coal Processingégent at any time, with or without cause, byrmgivinot less than 30 days’ prior written noticelte tontractor. Each contractor has the right tmiteste
its Coal Processing Agreement at any time, wittvithout cause, by giving us not less than 30 dayisir written notice.

We are required to pay the contractor its costs $u01 per ton for each ton of coal processedaauted through the applicable Facility for which are paid by a purchaser of coal. Each
contractor is responsible to pay all taxes inciderihe services performed under the contract,gtgpgaxes on the premises, business and occupaties, payroll taxes, and sales and use taxeh. Eac
contractor is also responsible and solely liabtettie payment of any assessments, penalties or fotles imposed by any federal, state or local agend for violation of any federal, state or lolzal or
regulation arising out of the contractor’s perfonoa of the work under the applicable Coal Procgs&igreement. The employees of the contractor aremoemployees and the contractor has the sole and
exclusive responsibility to pay and provide bersefiir such employees. Each Coal Processing Agretem@mrequires that the contractor maintain insceathroughout the length of the contract.
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Environmental and Other Regulatory Matters

Our operations are subject to a variety of U.Sefel state and local laws and regulations, suchase relating to employee health and safety; mdiseharges; air emissions; plant and wildlife
protection; the restoration of mining properti¢® storage, treatment and disposal of wastes; riatiwdof contaminants; surface subsidence fromeugrund mining and the effects of mining on sufac
water and groundwater conditions.

We believe that we are in material compliance witlapplicable environmental, health, safety ardtegl requirements, including all required perraitsl approvals. However, there can be no
assurance that violations will not occur in theufet that we will be able to always obtain, maintai renew required permits; or that changes isdhrequirements or their enforcement or the disgooke
new conditions will not cause us to incur signifitaosts and liabilities in the future. Due to tfaure of the regulatory programs that apply toroining operations, which can impose liability evia the
absence of fault and often involve subjective datet is not reasonable to expect any coal mirdpgration to be free of citations. Certain of ourrent and historical mining operations use arehased or
store regulated materials which, if released ihénvironment, may require investigation and reatish. Under certain permits, we are required tmitor groundwater quality on and adjacent to dterss
and to develop and implement plans to minimize @nrdect land subsidence, as well as impacts onrwages and wetlands, caused by our mining operatidiagor regulatory requirements are briefly
discussed below.

Mine Safety and Health

In the United States, the Coal Mine Health and (3afet of 1969, the Federal Mine Safety and Health of 1977 (the “1977 Act”) and the Mine Improventend New Emergency Response Act
of 2006 (“MINER Act") impose stringent mine safetpnd health standards on all aspects of mining ¢ipesa In 1978, the Mine Safety and Health Admirison (“MSHA”") was created to carry out the
mandates of the 1977 Act and was granted enforceautnority. MSHA is authorized to inspect all ungl®und mining operations at least four times a yeal issue citations with civil penalties for the
violation of a mandatory health and safety stanslatSHA review and approval is required for a numifeminer safety and welfare plans including viation, roof control/bolting, safety training and
ground control, refuse disposal and impoundmendsrespirable dust. Also, the State of lllinois ftaown programs for mine safety and health reguteand enforcement.

Under the 1977 Act, MSHA has the authority to isstiers or citations to mine operators regardlésiseodegree of culpable conduct engaged in byfezator, and it must assess a penalty for
each citation or order. Factors such as degreeglfgence and gravity of the violation affect tieaunt of penalty assessed, and sometimes permitABlissue orders directing withdrawal of minersnfr
the mine or affected areas within the mine. Th&71Act contains provisions that can impose crimiradility on the mine operator or individuals.

The MINER Act added more extensive health and gafempliance standards, and increased civil andigél penalties. Some of the MINER Act requirensentluded stricter criteria for sealing
off abandoned areas of mines, the addition of rehlternatives, stricter requirements for conveyaits, and upgrades to communication with and trackf miners underground.

MSHA continues to promulgate rules that affect miming operations. In March of 2013, MSHA implertetha revised Pattern of Violations (“POV") stardlatnder the revised standard, mine
operators are no longer entitled to a ninety daica®f potential POV. In addition, MSHA began sming for POV by using issued citations and orderisyr to their final adjudication. If a mine is
designated as having a POV, MSHA will issue an ovdéhdrawing miners from any areas affected bylations which pose a significant and substanti8&(S") hazard to the health and/or safety of
miners. Once a mine is in POV status, it can beoreed from that status only upon (i) a complespéttion of the entire mine with no S&S enforcensamttons issued by MSHA or (ii) no POV-related
withdrawal orders being issued by MSHA within niné20) days following the mine operator being pthoa POV status. However, from time to time onenore of our operations may meet the POV
screening criteria, and we cannot make assurahaésme or more of our operations will not be ptaizeo POV status, which could materially and adedgr affect our results of operations.

In April 2014, MSHA issued a final rule loweringrtain standards for respirable dust, among othavigions. Specifically, the rule reduces the olfehast standard from 2.0 to 1.5 milligrams per
cubic meter of air and cuts in half the standaodnfr1.0 to 0.5 for certain mine entries and mineith pneumoconiosis.

In July 2014, MSHA issued a proposed rule that waliange its civil penalty criteria. The proposelg increases the civil penalties for those viola exhibiting more than ordinary negligence.
While this rule is not final, if it is implementei,could increase the amount of civil penalties operations pay to MSHA.

In January 2015, MSHA issued a final rule on the efsproximity detection systems on certain pieafasnderground mining equipment. The rule requis@song other provisions, continuous
mining machines to be equipped with electronic sendevices
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that can detect the presence of miners in proxitith)e machines and then cause moving or repositjiccontinuous mining machines to stop before actiig a miner. The final rule has a phase in perio
of 8 to 36 months, depending upon the age of tidimaous mining machine.

These requirements have, and will continue to hawggnificant effect on our operating costs.

Black Lung

Under the United States Black Lung Benefits Revehtteof 1977 and the Black Lung Benefits Reform AEtLl977, as amended in 1981, each coal mine aparatst secure payment of federal
black lung benefits to claimants who have beenrdiagd with pneumoconiosis and are current and foem@loyees and to a trust fund for the paymeiieniefits and medical expenses to claimants who
last worked in the coal industry prior to July 978. The trust fund is funded by an excise tax mlpction sold domestically of up to $1.10 per tondeep-mined coal and up to $0.55 per ton fofaser
mined coal, neither amount to exceed 4.4% of thegsales price.

Our contract miners are required by federal an statutes to provide benefits to their employeeslaims related to black lung, and it is a oebkich they are permitted to pass onto us during the
terms of their contracts.

U.S. Environmental Laws

We are subject to various U.S. federal, state acal lenvironmental laws. Some of these laws, asidid below, impose stringent requirements orc@alrmining operations. U.S. federal and
state regulations require regular monitoring of mimes and other facilities to ensure complianc&. federal and state inspectors are requiredsgzeirt our mining facilities on a frequent schedBlgure
laws, regulations or orders, as well as futurerpritations or more rigorous enforcement of exgstaws, regulations or orders, may require increaseapital and operating costs the extent of wine
cannot predict.

The Surface Mining Control and Reclamation Act (“SMCRA”)

SMCRA, which is administered by the Office of SudaMining Reclamation and Enforcement (“OSM”), éfishes mining, environmental protection and recon standards for all aspects of
surface mining as well as many aspects of deepngnibdine operators must obtain SMCRA permits anuniterenewals from the OSM or the applicable stgency. Where state regulatory agencies have
adopted federal mining programs under SMCRA, tatedtecomes the regulatory authority. Illinois &elsieved primary control of enforcement throughefetiauthorization.

SMCRA permit provisions include a complex set @fuieements which include: coal prospecting; mirenplevelopment; topsoil removal, storage and reptant; selective handling of
overburden materials; mine pit backfilling and grayl protection of the hydrologic balance; subsienontrol for underground mines; surface drairagerol; mine drainage and mine discharge control
and treatment; restoration to the approximate waigiontour; and re-vegetation. The disposal of refase is also permitted under SMCRA. Both coae$ese and slurry disposal areas require permuta f
the lllinois Department of Natural Resources (“IDYRncluding the disposal of slurry underground.

The mining permit application process is initiadcollecting baseline data to adequately charaeté¢he pre-mine environmental condition of thenpiéarea. This work includes surveys of
cultural and historical resources, soils, vegetatwildlife, assessment of surface and ground wagdrology, climatology and wetlands. In conductthgs work, we collect geologic data to define amadel
the soil and rock structures and coal that we milie. We develop mining and reclamation plans Idizirg this geologic data and incorporating elertsesf the environmental data. The mining and
reclamation plan incorporates the provisions of ®MCstate programs and other complementary enviesttah programs that affect coal mining. Also ingdddn the permit application are documents
defining ownership and agreements pertaining td, coimerals, oil and gas, water rights, rights @fywand surface land, and documents required dD®i’s Applicant Violator System, including the
mining and compliance history of officers, direst@nd principal owners of the entity.

Once a permit application is prepared and submiti¢He regulatory agency, it goes through a cotepkss review and technical review. Public noticthe proposed permit is given that also
provides for a comment period before a permit aaisbued. Some SMCRA mine permits take over atgearepare, depending on the size and complexitie@mine and may take months or years to be
reviewed and issued. Regulatory authorities hawmsiderable discretion in the timing of the perm#tance and the public and other agencies haws tmbhomment on and otherwise engage in the
permitting process, including through interventiothe courts. Before an SMCRA permit is issuethiae operator must submit a bond or otherwise sethe performance of reclamation obligations.
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The Abandoned Mine Land Fund, which is part of SMCRequires a fee on all coal produced. The proseed used to reclaim mine lands closed or abamidorer to SMCRA's adoption in
1977. The fee on surface-mined coal is currentlg&@er ton and the fee on deep-mined coal, wisiepplicable to our operations, is $0.12 per ton.

SMCRA stipulates compliance with many other majovinmental statutes, including: the Clean Air Abe Endangered Species Act; the CWA; RCRA and @efrensive Environmental
Response, Compensation, and Liability Act (“CERCLA”

Various federal and state laws, including SMCRAuiee us to obtain surety bonds or other formdrafricial security to secure payment of certain @rgn obligations, including mine closure or
reclamation costs. As of December 31, 2014, weduastanding surety bonds of $54.8 million primarifjyated to these matters. Changes in these lavegyatations could require us to obtain additional
surety bonds or other forms of financial security.

Clean Air Act

The Clean Air Act and comparable state laws thgilae air emissions affect coal mining operatibath directly and indirectly. Direct impacts on todning operations may occur through Clean
Air Act permitting requirements or emission contrefuirements relating to particulate matter, sagfugitive dust, including future regulation afdiparticulate matter measuring 2.5 micrometers in
diameter or smaller. The Clean Air Act indirectifeats coal mining operations by extensively regnthe air emissions of sulfur dioxide, nitrogexides, mercury and other compounds emitted by-coal
fired electricity generating plants.

Clean Air Act requirements that may directly orinedtly affect our operations include the following

Acid Rain.Title IV of the Clean Air Act required a two-phasuction of sulfur dioxide emissions by electriitities and applies to all codired power plants generating greater than 25 megta
of power. The affected electricity generators hsmeght to meet these requirements by, among otimepleance methods, switching to lower sulfur fug@tstalling pollution control devices, reducing
electricity generating levels or purchasing sutfioxide emission allowances. We cannot accurateddipt the effect of these provisions of the Cl@amAct on us in future years. We believe that
implementation has resulted in increasing instaltet of pollution control devices as a control measand thus, created a growing market for ourdrighilfur coal.

Fine Particulate Matter.The Clean Air Act requires the Environmental PratecAgency (“EPA”) to set standards, referred $d\mtional Ambient Air Quality Standards (“NAAQSThr certain
pollutants. Areas that are not in compliance (reféto as “non-attainment areas”) with these statsdaust take steps to reduce emissions levelsEP#epromulgated NAAQS for particulate matter with
an aerodynamic diameter less than or equal to tfoms, or PM10, and for fine particulate mattetvéin aerodynamic diameter less than or equal tmmzfons, or PM2.5. Meeting current or potentially
more stringent new PM2.5 standards may requirectaghs of nitrogen oxide and sulfur dioxide emissioFuture regulation and enforcement of the nev2 BMtandard will affect many power plants and
coke plants, especially coal-fired power plants alh@lants in non-attainment areas. Continuing-nompliance could prevent issuance of permits ¢difies within the non-attainment areas

Ozone Significant additional emissions control expendituwill be required at coal-fired power plants anlle plants to meet the current NAAQS for ozonérddien oxides, which are a by-
product of coal combustion, can lead to the creatibozone. Accordingly, emissions control requiesrts for new and expanded cdiad power plants and industrial boilers and cplants will continue t
become more demanding in the years ahead. Mongstrt NAAQS in the future for ozone could incretitgecosts of operating coal-fired power plants.

Cross-State Air Pollution Rule (‘CSAPR")The CSAPR, which was intended to replace the prsiodeveloped Clean Air Interstate Rule (“CAIR'®Bquires states to reduce power plant
emissions that contribute to ozone or fine pargi@#ution in other states. Under the CSAPR, eroissireductions were to have started January 1, 200302 and annual NOx reductions, and May 1,
2012, for ozone season NOx reductions. Severalsstatd other parties filed suits in the Unitedeat&ourt of Appeals for the District of ColumbiacTiit in 2011 challenging the CSAPR. On August 21,
2012, the D.C. Circuit vacated the CSAPR and oxidre EPA to continue administering CAIR, pending promulgation of a replacement rule. It is unclehat effect, if any, CAIR will have on our
operations or results. On April 29, 2014, the UWhiBtates Supreme Court found that the EPA was gongpWith statutory requirements when it issued ®R®Aand reversed the D.C. Circuit's vacation of
CSAPR. On October 23, 2014, the D.C. Circuit grdrite EPA’s request to lift the stay on CSAPR. BHagmplementation of CSAPR is set to begin in 2Gt& Phase 2 will start in 2017 provided that
there are no successful challenges to the D.Cuifisanost recent decision. Because U.S. utilities ltanginued to take steps to comply with CAIR, whiehjuires similar power plant emissions reducti
and because utilities are preparing to comply WithMercury and Air Toxics Standards regulationscihiequire overlapping power plant emissions réidas, the practical impact of the reinstatement of
CSAPR is expected to be limited.

Mercury and Air Toxic Standards (“MATS”).On December 16, 2011, the EPA issued the MATSdaae emissions of toxic air pollutants, includingrsury, other metals and acid gases, from
new and existing coal and oil fired power plantader the final
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rule, existing power plants will have up to foumy®g to comply with the MATS by installing or upgiagl pollution controls, fuel switching, or usingigting emissions controls as necessary to meet the
compliance deadline. These requirements couldfggnily increase our customers’ costs and cause tlo reduce their demand for coal, which may nmgtgimpact our results or operations.

Greenhouse Gases (“GHG")ncreasing concern about GHG, including carbon idiexemitted from burning coal at electricity geat@rn plants has led to efforts at all levels ofgmment to
reduce their emissions, which could require uéifitto burn less or eliminate coal in the productibalectricity. Congress has considered fedegitlation to reduce GHG emissions which, amongrothe
things, could establish a cap and trade syster@ft®, including carbon dioxide emitted by coal bampower plants, and requirements for electridtitl to increase their use of renewable energi sisc
solar and wind power. Also, the EPA has taken sévecent actions under the Clean Air Act to reguf@aHG emissions. These include the EPA'’s findihteadangerment” to public health and welfare
from GHG, its issuance in 2009 of the Final Manda®eporting of Greenhouse Gases Rule, which reguiarge sources, including cdaed power plants, to monitor and report GHG eiwiss to the EP
annually starting in 2011, and issuance of its @néwn of Significant Deterioration and Title V @réhouse Gas Tailoring Rule, which requires largestrial facilities, including coal-fired power pits, to
obtain permits to emit, and to use best availabterol technology to curb GHG emissions. In resjaiesa recent Supreme Court decision, the EPAalingcback its GHG permitting program in part and
plans to finalize a rule by the end of 2015 to imdcertain permits issued under the Clean Air ttiggered solely because of GHG emissions. On Sdpte 20, 2013, the EPA proposed new source
performance standards for GHG for new coal andir@itt power plants, which could require partiallwar capture and sequestration to comply. The ER®@s to issue the final regulation by mid-summer
2015. On June 2, 2014, the EPA further proposedreguiations limiting carbon dioxide emissions fremisting power generation facilities. Under thisgosal, nationwide carbon dioxide emissions wt
be reduced by 30% from 2005 levels by 2030 witlesilile interim goal. The EPA also expects to isthig final rule by mid-summer 2015 and the emissieductions are scheduled to commence in 2020.
While the EPA'’s actions are subject to procedueddgs and legal challenges, and efforts are undeimv&ongress to limit or remove the EPA’s authpotd regulate GHG emissions, they will remain in
effect unless altered by the courts or Congress.

Regional Emissions TradingNine northeast and mid-Atlantic states have codjwelg developed a regional cap and trade progtamRegional Greenhouse Gas Initiative (‘RGGI"jeimded to
reduce carbon dioxide emissions from power planthé region. There can be no assurance at thesthat this, or similar state or regional carbaoxitie cap and trade programs, in the states where o
customers operate, will not adversely affect tharimarket for coal in the region.

Regional HazeThe EPA has initiated a regional haze program desigo protect and to improve visibility at andward national parks, national wilderness areas atedriational parks. This
program restricts the construction of new coaldippwer plants whose operation may impair visipitit and around federally protected areas. Moredhir program may require certain existing coeddi
power plants to install additional control measutesigned to limit haze-causing emissions, suculisr dioxide, nitrogen oxides, volatile organfeeenicals and particulate matter. These limitatiomsld
adversely affect the future market for coal.

Resource Conservation and Recovery Act (“RCRA”")

The RCRA affects coal mining operations by estabiig requirements for the treatment, storage, aspbdal of hazardous wastes. Certain coal mineesastich as overburden and coal cleaning
wastes, are exempted from hazardous waste managemen
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Subtitle C of the RCRA exempted fossil fuel commstvastes from hazardous waste regulation urgiBRA completed a report to Congress and madesandieaition on whether the wastes
should be regulated as hazardous. In 2000, thed®Réluded that coal combustion wastes do not waresulation as hazardous under the RCRA. Followitarge spill of coal ash waste at a coal burning
power plant in Tennessee in June 2010, the EPAogeaptwo alternative sets of regulations govertiregnanagement and storage of coal ash: one wegldate coal ash and related ash impoundments at
coal-fired power plants under federal regulatioosegning hazardous solid waste under Subtitle ®RCRA and the other would regulate coal ashrameahazardous solid waste under Subtitle D. In
December 2014, EPA announced that it had determimeshulate coal combustion wastes as a nonhazsusidstance under Subtitle D of the RCRA. WHassifying coal combustion waste as a
hazardous waste under Subtitle C would have ledae stringent requirements, the new rule coultlistrease customers’ operating costs and may me&eless attractive for electric utilities.

In addition, environmental groups filed a noticardént to sue the EPA for failing to update effiuémitation guidelines under the Clean Water Awtcoalfired power plants to limit discharges
toxic metals from handling of coal combustion wasteApril 2013, the EPA released its proposedsedgieffluent limitation guidelines to address tgxitiutants discharged from power plants, including
discharges from coal ash ponds. If the EPA adopts@lean Water Act requirements, compliance ohbgatfor handling, transporting, storing and dispg®of the material would likely increase. Potehtia
changes to all of these rules could make coal hgrniore expensive or less attractive for electiildias.

Most state hazardous waste laws exempt coal coiohustste and instead treat it as either a solistevar a special waste. These laws may also bgevAny costs associated with handling or
disposal of coal ash as hazardous wastes wouldaserour customers’ operating costs and potentidiyce their ability to purchase coal. In additipatential liability for contamination caused e tpast
or future use, storage or disposal of ash couldtsultially increase.

Clean Water Act of 1972 (“CWA")

The CWA established in-stream water quality stadsland treatment standards for wastewater dischiargegh the National Pollutant Discharge EliminatSystem (“NPDES”.) Regular
monitoring, reporting requirements and performaste@dards are requirements of NPDES permits thatrgahe discharge of pollutants into water.

Total Maximum Daily Load (“TMDL") regulations esthsh a process by which states may designate stsegments as “impaired” (not meeting present wauelity standards). Industrial
dischargers, including coal mines and plants, bélrequired to meet new TMDL effluent standardstiese stream segments. The adoption of new TMBulagions in receiving streams could hamper or
delay the issuance of discharge and Section 404ifgrand if issued, could require new effluentifations for our coal mines and could require muostly water treatment, which could adversely dftes
coal production or results of operations. Statesaso adopting anti-degradation regulations incWiai state designates certain water bodies omssraa “high quality.” These regulations would phehihe
diminution of water quality in these streams. Walischarged from coal mines to high quality streaviisbe required to meet or exceed new “high dyalstandards. The designation of high quality stre
at or in the vicinity of our coal mines could regqumore costly water treatment and could advers#ct our coal production or results of operations

CERCLA and Similar State Superfund Statutes

CERCLA and similar state laws affect coal miningdogating liability for the investigation and renmébn of releases of regulated materials intogheironment and for damages to natural
resources. Under these laws, joint and severdlitiamay be imposed on waste generators, curradtfarmer site owners or operators and others dbggs of fault, for all related site investigatiamd
remediation costs.

Permits

Mining companies must obtain numerous permitsithpbse strict regulations on various environmeatal safety matters. These provisions include requents for building dams; coal
prospecting; mine plan development; topsoil remostalrage and replacement; protection of the hgdiolbalance; subsidence control for undergrountesyisubsidence and surface drainage control; mine
drainage and mine discharge control and treatnaetre-vegetation.

The mining permit application process is initiadcollecting baseline data to adequately charaeté¢he pre-mine environmental condition of thenpiéarea. This work includes surveys of
cultural resources, soils, vegetation, wildlifesessment of surface and ground water hydrologpatblogy and wetlands. In conducting this work,aeélect geologic data to define and model the aod
rock structures and coal that we will mine. We depenine and reclamation plans by utilizing thilpgic data and incorporating elements of the emvirental data. The mine and reclamation plan
incorporates the provisions of the SMCRA, the spatgrams and the complementary environmental progrthat affect coal mining, including the CWA.
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Required permits include mining and reclamatiomper under the SMCRA, issued by the IDNR, and waater discharge, or NPDES, permits under the CWgyed by the lllinois
Environmental Protection Agency (“IEPA”.) In additi to the required permits, for surface operatitins mining companies also need to obtain air gupBrmits from IEPA, fill and dredge permits from
the United States Army Corps of Engineers and fiplaéh permits from the IDNR. For refuse dispoga¢i@tions, the mining companies may need to olt@ounding permits or underground slurry
disposal permits from the IDNR. In addition, MSHpp&oval for ventilation, roof control and numeragecific surface and underground operations musbk&ned and maintained. The authorization and
permitting requirements imposed by these and gheernmental agencies are costly and may delaylafawent or continuation of mining operations. Daette fact that the application review process
take years to complete and permit applicationsraeasingly being challenged by environmental atiér advocacy groups, we may experience difficattgelays in obtaining mining permits or other
necessary approvals, or even face denials of peattidgether.

Once a permit application is prepared and submitigtle regulatory agency, it goes through a cotepkss review, technical review and public noticeé @mment period before it can be
approved. Some SMCRA and CWA permits can take awerar to prepare, depending on the size and caitypt#f the mine and often take six months or yaareeceive approval. Regulatory authorities
have considerable discretion in the timing of tkenpit issuance and the public has rights to comrorrénd otherwise engage in the permitting prodeskiding through intervention in the courts.

Currently, we have the necessary permits for mioiperations at each of the four complexes. Contirarel expanded operations will require additiomakaewed permits. These additional
permits may include significant permit revisionghe SMCRA mining permit and fill and dredge pesnitew NPDES, new SMCRA, new impounding, and pés<iWA permits for additional refuse
areas; and revisions to the SMCRA permit and a NBBanstruction permit for additional bleeder shd®se to various and, sometimes, interrelated requents from different agencies, it is not possio
predict an average or approximate time frame reduio obtain all permits and approvals to operate ar expanded mines. In addition, expanded penitictivity in lllinois coupled with challengesoin
environmental groups will likely increase the vaiscagencies’ permit and approval review time infthtere. Additionally, in April 2014, the EPA proped new rules expanding the definition of “Watefrs
the United States” that would expand the jurisdictdof EPA and the United States Army Corps of Eegis. This rule, if it becomes final, could impagt ability to timely obtain necessary permits.

Appeals of permits issued by the IEPA, includingiedCWA permits, are made to the lllinois Pollut@antrol Board (“IPCB”). The IPCB is an independegency with five board members
appointed by the Governor of the State of lllinthiat both establishes environmental regulation®uttee Illinois Environmental Protection Act anctidies contested environmental cases. Appeals before
the IPCB are based on alleged violations of envitental laws as found in the permit and the accoryipgmermit record without additional testimonyewidence being taken. Appeals from the IPCB
decisions are made to an lllinois appellate court.

Requests for an administrative review of permigsiégl by the IDNR, such as the SMCRA permits, ardenta an IDNR hearing officer. Although the badishe request for the administrative
review is the alleged violations in the permit ahe permit record, the administrative code rulésnafor additional discovery and an evidentiary tieg. Appeals from the IDNR hearing officer’s deoiss
are made to an lllinois circuit court.
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Item1A. Risk Factors

An investment in our common units involves risksited partner interests are inherently differertri the capital stock of a corporation, althoughnpaf the business risks to which we are
subject are similar to those that would be facedmprporation engaged in a similar business. Ylwautd carefully consider the risks described beltbgether with the other information in this Annual
Report on Form 1-K, before investing in our common units. Our bass) financial condition, results of operation aradh available for distribution could be materiadipd adversely affected by future
events. In such case, we might not be able to mliskébutions on our common units, the trading priaf our common units could decline, and you ctagé all or part of your investment in, and expdcte
return on, the common units.

Risks Related to Our Business

A substantial or extended decline in coal priceghim the coal industry or increase in the costsmining could adversely affect our operating resulisd the value of our coal reserve

Our operating results largely depend on the marthiaswe earn on our coal sales. Substantiallgfadiur coal sales contracts are forward sales aotsttunder which customers agree to pay a
specified price under their contracts for coal ¢odelivered in future years. The profitability bese contracts depends on our ability to adequeteitrol the costs of the coal production undedytine
contracts. Our margins reflect the price we rec&iveur coal over our cost of producing and tramtipg our coal and are impacted by many facterduiding:

. The market price for cos

. The supply of, and demand for, domestic and foreimg;

. Competition from other coal supplie

. The cost of using, and the availability of, otheel§, including the effects of technological depah@nts

. Advances in power technologie

. The efficiency of our mines

. The amount of coal we are able to produce frompoaperties, which could be adversely affected byprg other things, operating difficulties and urmfeable geologic condition:
. The pricing terms contained in our l-term contracts

. Cancellation or renegotiation of contrac

. Legislative, regulatory and judicial developmentsjuding those related to the release of G

. The strength of the U.S. dolle

. Air emission, wastewater discharge and other enmiental standards for c-fired power plants or coal mine
. Delays in the receipt of, failure to receive, oraeation of necessary government pern

. Inclement or hazardous weather conditions and aktiisasters

. Availability and cost or interruption of fuel, equiment and other supplie

. Transportation cost:

. Availability of transportation infrastructure, inaling flooding and railroad derailmen

. Cost and availability of our contract mine

. Availability of skilled employees; ar

. Work stoppages or other labor difficultie

Substantial or extended declines in the pricew®ateceive for our coal or increases in the cobtsining our coal could have a material adverseafon our operating results and our ability to
generate the cash flows we require to invest inoperations, satisfy our obligations and pay distibns to unitholders. To the extent our costsaase but pricing under these coal sales contractains
fixed or declines, we will be unable to pass insheg costs on to our customers. If we are unabéidrol our costs, our
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profitability under our forward sales contracts nteyimpaired and our results of operations, busiaes! financial condition, and our ability to malistributions to our unitholders could be mateyiahd
adversely affected.

A decrease in the use of coal by electric utilitiesuld affect our ability to sell the coal we prode..

According to the World Coal Association, in 2018atwas used to generate over 40% of the worldstetity needs. According to the Energy Informatisdministration (“EIA”), in the Unitec
States, the domestic electricity generation inguatcounts for approximately 95% of domestic thémoal consumption. The amount of coal consumethbyelectricity generation industry is affected
primarily by the overall demand for electricity,ca@nvironmental and other governmental regulatasell as the price and availability of renewadiergy sources, including biomass, hydroelectrindw
and solar power and other non-renewable fuel ssuieluding natural gas and nuclear power. Fongpte, the relatively recent low price of naturas dras resulted, in some instances, in domestic
generators increasing natural gas consumption wleibeeasing coal consumption. Additionally, in J@né4, the EPA proposed new regulations limitindoa dioxide emissions from existing power
generation facilities. Under this proposal, natiaewarbon dioxide emissions would be reduced i 8m 2005 levels by 2030 with a flexible intergoal. The final rule is expected to be issued imeJu
2015, and the emission reductions are scheduledrtomence in 2020 although expected procedural slelagt anticipated litigation create uncertaintyard@ng if and when these new regulations will take
effect. Future environmental regulation of GHG esiuBs could accelerate the use by utilities ofSuher than coal. Domestically, state and fedemaidates for increased use of electricity derivethf
renewable energy sources could affect demand focaal. A number of states have enacted mandai¢setfuire electricity suppliers to rely on renelgadnergy sources to generate a certain percenfage
their power. Such mandates, combined with othegritizes to use renewable energy sources, sucl asetdits, could make alternative fuel sources noorapetitive with coal. A decrease in coal
consumption by the electricity generation industoyld adversely affect the price of coal, whichldomegatively affect our results of operations,ibess and financial condition, as well as our bt pay
distributions to our unitholders.

Our mining operations are extensively regulated whiimposes significant costs on us and changesxisting and potential future regulations or violatins of regulations could increase those costs or
limit our ability to produce coal.
The coal mining industry is subject to increasingfiyct regulations by federal, state and locaharities on matters such as:

. Permits and other licensing requireme

. Surface subsidence from underground min

. Contract miner health and safe

. Remediation of contaminated soil, surface watergnodndwater

. Air emissions

. Water quality standard

. The discharge of materials into the environmemtuiding wastewate|

. Storage, treatment and disposal of petroleum pitscarad substances which are regarded as hazamdesapplicable laws or which, if spilled, coulédica waterways or wetlanc

. Storage and disposal of coal wastes including sioaty under applicable law

. Protection of human health, plant life and wildlifiecluding endangered and threatened spe

. Reclamation and restoration of mining properti¢srahining is completec

. Wetlands protectior

. Dam permitting; ant

. The effects, if any, that mining has on groundwatality and availability

Because we engage in longwall mining, subsiderstesare particularly important to our operatidialure to timely secure subsidence rights or a&speiated mitigation agreements, could
materially affect our results by causing delaystmnges in our mining plan through stoppages oeased costs because of the necessity of obtasnictyrights.

Because of the extensive and detailed nature séthegulatory requirements, it is extremely diffi¢ar us and other underground coal mining comesum particular, as well as the coal industr
general, to comply with all requirements at allésnWe have been cited for violations of regulateguirements in the past and we expect to be @tedolations in the future. None of our violati® to
date has had a material impact on our operatiofisamcial condition, but future violations may lea& material adverse impact on our business, rekafterations or financial condition. While itrist
possible to quantify all of the costs of
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compliance with applicable federal and state lamg @ssociated regulations, those costs have beeararexpected to continue to be significant. Caenpk with these laws and regulations, and defays i
the receipt of, or failure to receive or revocat@dmecessary government permits, could substanirairease the cost of coal mining or have a nidtedverse effect on our results of operationshdbws
and financial condition as well as our ability @ypdistributions to our unitholders.

Extensive environmental regulations, including exisg and potential future regulatory requirement®lating to air emissions, affect our customers aocould reduce the demand for coal as a fuel sot
and cause coal prices and sales of our coal to miatly decline.

The utility industry is subject to extensive redida regarding the environmental impact of its pogeneration activities, particularly with respezfir emissions, which could affect demand for
our coal. For example, the federal Clean Air Aud aimilar state and local laws extensively reguthe amount of sulfur dioxide, particulate mattérogen oxides, mercury, and other compoundstechit
into the air from electric power plants, which #re largest end-users of our coal. A series of rstiirgent requirements relating to particulateterabzone, haze, mercury, sulfur dioxide, nitroggite
and other air pollutants will, or are expected éedme effective in coming years. In addition, cotexbconservation efforts that result in reducextteicity consumption could cause coal prices aiessof
our coal to materially decline.

More stringent air emissions limitations may regusignificant emissions control expenditures fongneoal-fired power plants and could have the ¢fféenaking coal-fired plants less profitable.
As a result, some power plants may switch to ofihels that generate less of these emissions orrtfegyclose. Any switching of fuel sources away fromal, closure of existing coal-fired plants, adueed
construction of new plants could have a materiakast effect on demand for and prices receiveddiorcoal.

It is possible that new environmental legislatiomegulations may be adopted, or that existing lammsgulations may be differently interpreted arestringently enforced, any of which could
have a significant impact on our mining operationsur customers’ ability to use coal.

Recent developments in the regulation of GHG enussi and coal ash could materially adversely affecr customer’ demand for coal and our results of operations,staflows and financial condition.

Coal-fired power plants produce carbon dioxide atieer GHGs as a by-product of their operations. GiiGssions have received increased scrutiny fraraljstate, federal and international
government bodies. Future regulation of GHGs cowlelir pursuant to U.S. treaty obligations or statubr regulatory change. The EPA and other regtdadre using existing laws, including the federal
Clean Air Act, to limit emissions of carbon dioxidad other GHGs from major sources, including ¢watl power plants that may require the use of tlagsilable control technology.” For example, in
2011, the EPA issued regulations, including pemngttequirements, restricting GHG emissions from aew U.S. power plants, and from any existing p@&wer plants that undergo major modifications
that increase their GHG emissions. In responserézent Supreme Court decision, the EPA is scdlatk its GHG permitting program in part and plamfinalize a rule by the end of 2015 to rescindaia
permits issued under the Clean Air Act triggerelélydbecause of GHG emissions. In addition, the ElR/September 2013, also proposed new sourcerpeafice standards for GHG emissions for new
and oil-fired power plants, which could requiretgrcarbon capture and sequestration. The EPAps@&ed to issue a final regulation by mid-sumn@t3 In addition, in June 2013, President Obama
announced additional initiatives intended to redgi@enhouse gas emissions globally, including dimgal.S. government support for public financiofjnew coal-fired power plants overseas and
promoting fuel switching from coal to natural gagenewable energy sources. Global treaties acebaimg considered that place restrictions on gadhoxide and other GHG emissions. On June 2, 2014,
the EPA further proposed new regulations limitirgbon dioxide emissions from existing power genenafacilities. Under this proposal, nationwide lwam dioxide emissions would be reduced by 30%
from 2005 levels by 2030 with a flexible interimajoThe final rule is expected to be issued by sudimer 2015 and the emission reductions are satiuicommence in 2020. In addition, state and
regional climate change initiatives to regulate Géf@issions, such as the RGGI of certain northeasted mid-Atlantic states, the Western Climateidtiite, the Midwestern Greenhouse Gas Reduction
Accord and the California Global Warming Solutighdt, either have already taken effect or may tefkecebefore federal action. Further, governmeaggncies have been providing grants or other
financial incentives to entities developing or isgjlalternative energy sources with lower level§&6fG emissions, which may lead to more competitiom those entities. There have also been several
public nuisance lawsuits brought against powerl, @dband gas companies alleging that their openatare contributing to climate change. The pififnare seeking various remedies, including pueitinc
compensatory damages and injunctive relief. WihiieW.S. Supreme Court recently determined that slatins cannot be pursued under federal law, pfismhay seek to proceed under state common law.

In December 2014, the EPA announced that it haghahéned to regulate coal combustion wastes, sonestigferred to as coal ash, as a nonhazardoussubsinder Subtitle D of the
RCRA. While classifying coal combustion waste dmaardous waste under
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Subtitle C of the RCRA would have led to more gfeint requirements, the new rule could still inceeagstomers’ operating costs and may make coahtésstive for electric utilities.

The enactment of these and other laws or reguktiegarding emissions from the combustion of coaltleer actions to limit such emissions, could heisuelectricity generators switching from
coal to other fuel sources thereby reducing denfandur coal. Significant public opposition hasaabseen raised with respect to the proposed coritruaf certain new coal-fueled electricity genergt
plants and certain new export transloading faesitiue to the potential for increased air emissi®ash opposition, as well as any corporate orstorepolicies against coal-fired generation plaatsid also
reduce the demand for our coal. Further, polidregtihg available financing for the developmentrefw coal-fueled power plants could adversely impaetglobal demand for coal in the future. The
potential impact on us of future laws, regulation®ther policies or circumstances will depend uffendegree to which any such laws, regulatiorstteer policies or circumstances force electricity
generators to diminish their reliance on coal &sehsource. In view of the significant uncertaistyrrounding each of these factors, it is not fdedbr us to reasonably predict the impact thgtsuch laws
regulations or other policies may have on our tesfl operations, cash flows and financial conditis well as our ability to pay distributions ta omitholders. However, such impacts could haveagenal
adverse effect on our results of operations, clastsfand financial condition as well as our abitibypay distributions to our unitholders.

Extensive governmental regulation pertaining to ciwactor safety and health imposes significant costs our mining operations and could materially arabversely affect our results of operatior

Federal and state safety and health regulatiotteicoal mining industry are among the most comgmsive and pervasive systems for protection of eysgel safety and health affecting any U.S.
industry. Compliance with these requirements impasgnificant costs on us and can result in redpeeductivity. New health and safety legislatioegulations and orders may be adopted that may
materially and adversely affect our mining openagio

Federal and state health and safety authoritigeiur operations, and we anticipate a contife@ase in the frequency and scope of these itispscin recent years, federal authorities have
also conducted special inspections of coal minesafoong other safety concerns, the accumulatiaoaf dust and the proper ventilation of gases sisamethane. In addition, the federal governmest ha
announced that it is considering changes to mifetyseules and regulations, which could potentiaégult in or require additional safety traininglgsianning, enhanced safety equipment, more frequen
mine inspections, stricter enforcement practiceseathanced reporting requirements.

In addition, in March 2013, MSHA implemented a sad POV standard. Under the revised standard, opiestors are no longer entitled to a ninety datica of potential POV. In addition,
MSHA began screening for POV by using issued citetiand orders, prior to their final adjudicatidha mine is designated as having a POV, MSHA igdue an order withdrawing miners from any areas
affected by violations which pose a significant antbstantial hazard to the health and/or safetyinérs. Once a mine is in POV status, it can beored from that status only upon (i) a complete
inspection of the entire mine with no S&S enforcamections issued by MSHA or (ii) no POV-relatedhdirawal orders being issued by MSHA within nin€9) days following the mine operator being
placed on POV status. Litigation testing the viglidf the standard and its application by MSHAgoing. However, from time to time one or mor@of operations may meet the POV screening crjteria
and we cannot make assurances that one or morg operations will not be placed into POV statukiol could materially and adversely affect our fessof operations. While our Sugar Camp operation
met the criteria for POV status as of December2814, we have not received notification from MSHWttwe have been deemed in a POV status.

Our contractors must compensate employees for wadeited injuries. If adequate provisions for wosk@ompensation liabilities were not made, our fetaperating results could be harmed. Also,
federal law requires we contribute to a trust fémdthe payment of benefits and medical expensestiain claimants. Currently, the trust fundueded by an excise tax on coal production of $pdiOton
for underground coal sold domestically, not to extd.4% of the gross sales price. If this tax iases, or if we could no longer pass it on to thelmasers of our coal under our coal sales agreemamt
operating costs could be increased and our resuiltisl be materially and adversely affected. If haws or regulations increase the number and awaedo$ claims, it could materially and adverselyrha
our business. In addition, the erosion throughltability of the protections we are currently pided by workers’ compensation laws could increaseliability for work-related injuries and have atarial
adverse effect on our results of operations, clastsfand financial condition as well as our abitibypay distributions to our unitholders.

Extensive environmental regulations, including exiisg and potential future regulatory requirementpertaining to discharge of materials into the ensimment, including wastewater, impos
significant costs to our mining operations and cabinaterially and adversely affect our productiorash flow and profitability.

Our mining operations are subject to numerous cerggulatory, compliance, and enforcement prograkfisle we believe we are in compliance with alvieonmental regulatory requirements,
our operations have, from time to time, been issuieldtion notices from various agencies, includihg IEPA. In July 2014, following issuance ofialation notice, we entered into a plan which resel
all outstanding violations regarding pumped mirecdarges at our Sugar Camp operation and provadigsterm
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water treatment and disposal capacity for thatatgmr. We believe we are currently in compliancehwhe plan. However, in the event this plan issatisfactorily implemented, these or future Viioias
may result in the assessment of fines or penatties temporary or permanent suspension of tlee®ffl mining operations. Additionally, we cannokmassurances that one or more of our operatiohs wi
not receive future violation notices that resulfiives, penalties, or suspension of mining actsiti Such a suspension could have a material ale#fext on our results of operations, cash flond a
financial condition, as well as our ability to matistributions to our unitholders.

Additionally, regulatory agencies may, from timetitne, add more stringent compliance requirementsut environmental permits either by rule, or tagan or during the permit renewal
process. More stringent requirements could leaddeeases in costs and could materially and aélyeesfect our production, cash flow and profitétil For example, on April 30, 2013, citing lack of
resources and the priority of other matters, th& BEnied a petition brought by environmental grosgsking to add coal mines to the Clean Air Actieacl11 list of stationary source categories, Wwhic
would have had the effect of regulating methanessimis from coal mines in some manner. Followiregenvironmental groups’ challenge to EPA’s denfad,United States Court of Appeals for the
District of Columbia upheld the EPA’s action in Ma914. However, the EPA could, in the future, detee to add coal mines to the list of regulatedrses and impose emission limits on coal mines,
which could have a significant impact on our minoygerations.

We may be unable to obtain, maintain or renew petsmecessary for our operations and to mine allafr coal reserves, which would materially and adsely affect our production, cash flow and
profitability.

In order to develop our economically recoverablel ceserves, we must regularly obtain, maintaireaew a number of permits that impose strict regqménts on various environmental and
operational matters in connection with coal minifigese include permits issued by various fedetaie ind local agencies and regulatory bodies. iemgrules, and the interpretations of thesesubge
complex, change frequently, and are often subgedtscretionary interpretations by regulators palvhich may make compliance more difficult or iraptical and could result in the discontinuance ofem
development or the development of future miningrapens. The public, including non-governmentalamigations, anti-mining groups and individuals, daertain statutory rights to comment upon and
submit objections to requested permits and enviertal impact statements prepared in connection aggiicable regulatory processes, and otherwisags@ the permitting process, including bringing
citizens’ claims to challenge the issuance or rai@fpermits, the validity of environmental impatatements or performance of mining activitiest @ining operations are currently, and may became i
the future, subject to legal challenges before admiative or judicial bodies contesting the validif our environmental permits under SMCRA and@WA, among other statutory
provisions. Accordingly, required permits may betissued in a timely fashion or renewed at alpemits issued or renewed may not be maintaineg,me challenged or may be conditioned in a manner
that may restrict our ability to efficiently andammically conduct our mining activities, any ofiatinwould materially reduce our production, casiwil and profitability as well as our ability to pay
distributions to our unitholders.

We make no assurances that we will be able to mbtaaintain or renew any of the governmental pexthiat we need to continue developing our provehpabable coal reserves. Further, new
legislation or administrative regulations or newigial interpretations or administrative enforceinehexisting laws and regulations, including preals related to the protection of the environmeut ta
human health and safety that would further regudat® tax the coal industry may also require ushenge operations significantly or incur increasests. For example, in March 2014, the EPA annouw
proposed rule expanding the definition of “Watefrshe United States” that would expand the juritidic of the EPA and the United States Army CorpEngineers to regulate waters not previously
regulated. This rule, if it becomes final, coutapiact our ability to timely obtain necessary pesmiSuch changes could have a material adverset efieour financial condition and results of opienas as
well as our ability to pay distributions to our tihdlders.

In March 2014, the lllinois State Attorney Genethe lllinois Department of Natural Resources atiees entered into an order which has potentialfyréaching effects on the permitting process
for mines in lllinois. While the final rules havetyto be promulgated, and thus the impact on th@igiing process cannot yet be determined, it ctnalde the effect of extending the permit review and
approval process. The inability to conduct minipgi@tions or obtain, maintain or renew permits imaye a material adverse effect on our results efatns, business and financial position, as aethe
ability to pay distributions to our unitholders.

Substantially all of our coal is shipped through @ngements with, and are subject to minimum volumeguirements that are due regardless of whetherldsactually shipped or minec

Substantially all of the coal that our operatingnpanies ship and will ship are through contracameingements that have minimum volume requirementhiding certain contractual arrangem:
with affiliates. Failure to meet those requiremerasld result in liquidated damages. If our operasido not meet the minimum volume requirements the could suffer from a shortage of cash duedo th
ongoing requirement to pay minimum payments despiéek of shipping and the associated sales rexekaia result,
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our results of operations, business and finanaadition, as well as our ability to pay distribut®to our unitholders may be materially adverséiycted.

Our revenues and operating profits could be negatiwimpacted if we are unable to extend existingegments at comparable pricing or enter into newagments due to competition, environmental
regulations affecting our customers’ changing coplrchasing patterns or other variables.

We compete with other coal suppliers when renewixgiring agreements or entering into new agreeménige cannot renew these coal supply agreemersraparable pricing or find alternate
customers willing to purchase our coal, our revesme operating profits could suffer. Our custonmeey decide not to extend existing agreements ar émio new long-term contracts or, in the absesice
long-term contracts, may decide to purchase fewres of coal than in the past or on different terimeluding under different pricing terms or may idkecnot to purchase at all. Any decrease in denmaayl
cause our customers to delay negotiations for reviracts or request lower pricing terms or seel toen other sources. Furthermore, uncertainty edusy laws and regulations affecting electric ti¢ii
could deter our customers from entering into loewgrt coal supply agreements. Some long-term costragtitain provisions for termination due to envinemtal regulatory changes if such changes prohibit
utilities from burning the contracted coal. In aéth, a number of our long-term contracts are stthije price re-openers. If market prices are lothen the existing contract price, pricing for thesetracts
could reset to lower levels.

Competition within the coal industry may adverselffect our ability to sell coal and excess produsticapacity in the industry could put downward psese on coal prices.

We compete with other producers primarily on theidaf price, coal quality, transportation cost aglihbility of delivery. We cannot assure you thampetition from other producers will not
adversely affect us in the future. The coal indubtxs experienced consolidation in recent yeacding consolidation among some of our major cobgrs. We cannot assure you that the result afecur
or further consolidation in the industry will nad\ersely affect us. In addition, potential changemternational trade agreements, trade concessionther political and economic arrangements bemefit
coal producers operating in countries other thants., where our mining operations are curremthated. We cannot assure you that we will be abé®inpete on the basis of price or other factoth wi
companies that in the future may benefit from fabbe trading or other arrangements. We competettlirfor domestic and international coal sales wittmerous other coal producers located in the U.S.
and internationally, in countries such as Austrdlinina, India, South Africa, Indonesia, Russia @atbmbia. The price of coal in the markets intdakhwe sell our coal is also influenced by the @ri¢
coal in the markets in which we do not sell ourldmcause significant oversupply of coal from ottmarkets could materially reduce the prices weivect®r our coal. Increases in coal prices could
encourage the development of expanded capacitgWyon existing coal producers, which could resulower coal prices. As a result, our results adragions, business and financial condition, as all
our ability to pay distributions to our unitholdermy be materially adversely affected.

Global economic conditions, or economic conditiomsany of the industries in which our customers ajge, and continued uncertainty in financial marketmay have material adverse impacts on our
business and financial condition that we cannot pliet.

If economic conditions or factors that negativeffiget the economic health of the U.S., Europe aeAgorsen, our revenues could be reduced and thessely affect our results of operations.
These markets have historically experienced digsngt relating to volatility in security prices,ndinished liquidity and credit availability, ratirdpwngrades of certain investments and decliningatans
of others, failure and potential failures of mdjoancial institutions, high unemployment rates amtteasing interest rates. If these developmennsimue or worsen it may adversely affect the gbdf our
customers and suppliers to obtain financing toguerftheir obligations to us. If the economic impaftthe current downturn continues to impact foneigarkets disproportionately, global currencied wil
continue to weaken against the U.S. dollar. Thisldiimpact our ability to continue exporting ouratby making it more expensive for foreign buy&t& believe that deterioration or a prolonged pedbd
economic weakness will have an adverse impact onesults of operations, business and financiatitam, as well as our ability to pay distributiotwsour unitholders.

We are involved in legal proceedings that if deténed adversely to us, could significantly impactroprofitability, financial position or liquidity.

We are, and from time to time may become, involiwedarious legal proceedings that arise in theradi course of business. Some lawsuits seek finpsralties and damages in very large
amounts, or seek to restrict our business activitie particular, we are subject to legal procegslirelating to our receipt of and compliance wighmits under the SMCRA and the CWA and to othealleg
proceedings relating to environmental matters imwgl current and historical operations, ownersHifand or permitting. It is currently unknown whhe ultimate resolution of these proceedings vell fur
these proceedings could have a material adversetefh our results of operations, cash flows anaritial condition as well as our ability to makstdbutions to our unitholders.
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Federal or state regulatory agencies have the auttyoto order certain of our mines to be temporaribr permanently closed under certain circumstancedich could materially and adversely affect ¢
ability to meet our customers’ demands.

Federal or state regulatory agencies, including MSIBNR and IEPA, have the authority under certailcumstances following significant health, safetyenvironmental incidents or pursuant to
permitting authority to temporarily or permanentlgse one or more of our mines. If this occurred,may be required to incur capital expendituregaratiditional expenses to re-open the mine. In the
event that these agencies cause us to close anererof our mines, our coal sales contracts gelygratmit us to issue force majeure notices whigspend our obligations to deliver coal under such
contracts. However, our customers may challengéssuances of force majeure notices in connectitim thvese closures. If these challenges are suttesg may have to purchase coal from third-party
sources, if available, to fulfill these obligatiomscur capital expenditures to re-open the mineegotiate settlements with the customers, which imelude price reductions, the reduction of conmeints
or the extension of time for delivery or terminatiof such customers’ contracts. Any of these astimuld have a material adverse effect on ourtestibperations, cash flows and financial condits
well as our ability to pay distributions to our thalders.

Our operations may impact the environment or cawsegosure to hazardous substances, and our propsnigy have environmental contamination, which coukebult in material liabilities to us.

Certain of our coal mining operations use or haaedihazardous and other regulated materials areldenerated hazardous wastes. In addition, onerdbcations was used for coal mining
involving hazardous materials prior to our invohemhwith, or operation of, such location. We mayshbject to claims under federal and state statrtesmmon law doctrines for penalties, toxic t@msl
other damages, as well as for natural resource gesrend for the investigation and remediation df sorface water, groundwater, and other mediseufalvs such as the CERCLA, commonly known as
Superfund, or the Clean Water Act. Such claims arése, for example, out of current, former or tiheead conditions at sites that we currently owoperate as well as at sites that we and comparges w
acquired owned or operated in the past, or sentevtagor treatment or disposal, and at contamihates that have always been owned or operatéiiolyparties.

We have used coal ash for reclamation at our Macaume. On December 19, 2014, the EPA issueda firle concerning disposal and beneficial useoaf ash. In the final rule, the EPA
determined to regulate coal ash as a nonhazardatesied under Subtitle D of the RCRA. The EPAoadtarified the definition of beneficial use of ¢@sh. While these requirements are less strintpamt
the proposed rule treating coal ash as a hazardaterial under Subtitle C of the RCRA, we can mas@ssurances that the new rule will not increasecosts for the use of coal ash at Macoupin.

Failure to meet certain provisions in our coal sulypagreements could result in economic penalties.

Most of our coal supply agreements contain prowmsicequiring us to deliver coal meeting qualityeifrolds for certain characteristics such as hdaeyaulfur content, ash content, hardness and
ash fusion temperature. Failure to meet these fipmt@ns could result in economic penalties, inlihg price adjustments, purchasing replacementiocahigher-priced open market, rejection of delies
or termination of the contracts. In some of thetast price adjustment provisions, failure of ttatjies to agree on price adjustments may alloveejplarty to terminate the contract.

Many agreements also contain provisions that petmiparties to adjust the contract price upwardawnward for specific events, including changethimlaws regulating the timing, production,
sale or use of coal. Moreover, a limited numbethee agreements permit the customer to termihatagreement if transportation costs increase antially or, in the event of changes in regulations
affecting the coal industry, such changes incrédasgrice of coal beyond specified amounts. Addaity, a number of agreements provide that custenmary terminate the agreement in the event a new or
amended environmental law or regulation preventestricts the customer from utilizing coal supgli®y us and/or requires material additional camitadperating expenditures to utilize such coal.

The loss of, or significant reduction in, purchaséy our largest customers could adversely affect cesults of operations.

For the year ended December 31, 2014, we deriveabainately 11% of our total coal sales from onstomer and 12% from another customer. Negotiatiorextend existing agreements or el
into long-term agreements with these and otheoousts may not be successful, and such customersiat@pntinue to purchase coal from us. If these ¢dwstomers or any of our top customers were to
significantly reduce their purchases of coal frosnar if we were unable to sell coal to our toptomers on terms as favorable to us as the termsrund current contracts, our results of operatibnsines
and financial condition, as well as our abilitypay distributions to our unitholders may be matsriadversely affected.

Certain of our customers may seek to defer conteatshipments of coal which could affect our resutiboperations and liquidity.

From time to time, certain customers have sougtitahers may seek to delay shipments or requestrdéf under existing agreements. There is no asserthat we will be able to resolve exist
and potential deferrals on favorable terms, oflafay
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such deferrals may have an adverse effect on ainéss, results of operations and financial coowljtas well as our ability to pay distributionsotar unitholders.

We may not be able to obtain equipment, parts aad/ imaterials in a timely manner, in sufficient quéities or at reasonable costs to support our coahimg and transportation operations.

We use equipment in our coal mining and transportaiperations such as continuous miners, convegbrstle cars, rail cars, locomotives, roof bafeshearers and shields. We procure this
equipment from a concentrated group of supplierd,a@btaining this equipment often involves longdi¢gianes. Occasionally, demand for such equipmemhimyng companies can be high and some types of
equipment may be in short supply. Delays in recgjvar shortages of this equipment, as well asdalhematerials used in the manufacturing of supgies mining equipment, which, in some cases, do not
have ready substitutes, or the cancellation ofsapply contracts under which we obtain equipmendtather consumables, could limit our ability toaibtthese supplies or equipment. In addition, jf ah
our suppliers experiences an adverse event, odeletd no longer do business with us, we may bblana obtain sufficient equipment and raw materiala timely manner or at a reasonable priceltaal
us to meet our production goals and our revenugshmadversely impacted. We use considerable diemnif steel in the mining process. If the pri€steel or other materials increases substantialif
the value of the U.S. dollar declines relativedeefgn currencies with respect to certain impogeplplies or other products, our operating expeosekl increase. Any of the foregoing events could
materially and adversely impact our results of afiens, business and financial condition as wedwsprofitability and our ability to pay distridons to our unitholders.

The development of a longwall mining system is altbnging process that may take longer and cost mdnan estimated, or not be completed at all.

The full development of our reserve base may natdhéeved. We may encounter adverse geologicalittonsl or delays in obtaining, maintaining or reimegvrequired construction, environmen
or operating or mine design permits. Constructielags cause reduced production and cash flow wekitein fixed costs, such as minimum royalties deldt payments, must still be paid on a predetert
schedule.

Our business requires substantial capital expendés and we may not have access to the capital neglio reach full development of our mines.

Maintaining and expanding mines and infrastructsreapital intensive. Specifically, the exploratigermitting and development of coal reserves, ngirosts, the maintenance of machinery and
equipment and compliance with applicable laws @gilations require substantial capital expenditu/dsile a significant amount of capital expenditrequired to build-out our mines has been speat, w
must continue to invest capital to maintain omtoréase our production. Decisions to increase mduygtion levels could also affect our capital redfe cannot assure you that we will be able totaai
our production levels or generate sufficient cdstvfor that we will have access to sufficient ficing to continue our production, exploration, pigting and development activities at or above awspnt
levels and we may be required to defer all or dipoof our capital expenditures. Our results ofigtions, business and financial condition, as aelbur ability to pay distributions to our unitlets may
be materially adversely affected if we cannot msikeh capital expenditures.

Major equipment and plant failures could reduce oability to produce and ship coal and materially dradversely affect our results of operatior

We depend on several major pieces of mining equiprared preparation plants to produce and ship oal, icluding, but not limited to, longwall minireystems, preparation plants, and
transloading facilities. If any of these piecesqtipment or facilities suffered major damage orendestroyed by fire, abnormal wear, flooding, imeot operation, or otherwise, we may be unable to
replace or repair them in a timely manner or aasonable cost which would impact our ability todarce and ship coal and materially and adversédcgbur results of operations, business and firznc
condition and our ability to pay distributions toranitholders.

We face numerous uncertainties in estimating ouroeomically recoverable coal reserves.

Coal is economically recoverable when the priceldth coal can be sold exceeds the costs and egpefisnining and selling the coal. Forecasts offoture performance are based on, among
other things, estimates of our recoverable co@nes. We base our reserve information on engingeeiconomic and geological data assembled angizwthby third parties and our staff, which includes
various engineers. The reserve estimates as togoeifitity and quality are updated from time to timeeflect production of coal from the reserved aew drilling or other data received. There are
numerous uncertainties inherent in estimating qtiesiand qualities of coal and costs to mine recable reserves, including many factors beyondcontrol. Estimates of economically
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recoverable coal reserves necessarily depend upamaer of variable factors and assumptions, aryadwhich may, if inaccurate, result in an estientiiat varies considerably from actual results.s€he
factors and assumptions include:

. Geologic and mining conditions, which may not biyfidentified by available exploration data andyndiffer from our experience in areas we currentiye;
. Future coal prices, operating costs and capitatedijures
. Excise taxes, royalties and development and re¢clameosts
. Future mining technology improvemen
. The effects of regulation by governmental agenc
. Ability to obtain, maintain and renew all requineermits;
. Employee health and safety needs;
. Historical production from the area compared witbduction from other producing are:
As a result, actual coal tonnage recovered fromtified reserve areas or properties and revenug®gpenditures with respect to our production freserves may vary materially from estimates.

These estimates thus may not accurately reflecacwal reserves. Any material inaccuracy in otimeges related to our reserves could result irelotlvan expected revenues, higher than expectés @os
decreased profitability which could materially acsady affect our results of operations, businessfarancial condition as well as our ability to paigtributions to our unitholders.

Some of our customers blend our coal with coal frather sources, making our sales dependent upon customers locating additional sources of co

Our coal’s characteristics, particularly the sulfarchlorine content, are such that many of outarasrs blend our coal with other purchased suppliepal before burning it in their boilers. Some
of our current or future coal sales may theref@elépendent in part on those customers’ abilitpeate additional sources of coal with offsettitguacteristics which may not be available in therfeion
terms that render the customers’ overall cost efitded coal economic. A loss of business from suskomers may materially adversely affect our resefitoperations, business and financial conditéan,
well as our ability to pay distributions to our thalders.

Our operations are subject to risks, some of whate not insurable, and we cannot assure you that existing insurance would be adequate in the eveft loss.

We maintain insurance to protect against risk e lbut our coverage is subject to deductibles padific terms and conditions. We cannot assuretlgatiwe will have adequate coverage or that
we will be able to obtain insurance against centssiks, including certain liabilities for environmil pollution or hazards. We cannot assure yotitisarance coverage will be available in the fatat
commercially reasonable costs, or at all, or thatamounts for which we are insured or that we reagive, or the timing of any such receipt, willdequate to cover all of our losses. Uninsureditsve
may adversely affect our results of operationsirtass and financial condition, as well as our &bt pay distributions to our unitholders.

We have future mine closure and reclamation obligats the timing of and amount for which are unceiita In addition, our failure to maintain required ihancial assurances could affect our ability to
secure reclamation and coal lease obligations, whizould adversely affect our ability to mine or Isathe coal

In view of the uncertainties concerning future mihesure and reclamation costs on our propertigsyttimate timing and future costs of these oliayes could differ materially from our current
estimates. We estimate our asset retirement oldigafor final reclamation and mine closure basponudetailed engineering calculations of the amaumat timing of the future cash for a third party to
perform the required work. Spending estimates secalated for inflation and market risk premium, #meh discounted at the credit-adjusted, risk-fege. Our estimates for this future liability atect to
change based on new or amendments to existingcapjilaws and regulations, the nature of ongoperations and technological innovations. Althoughaecrue for future costs in our consolidated
balance sheets, we do not reserve cash in respiheise obligations or otherwise fund these obiliget in advance. As a result, we will have sigrifitcash outlays when we are required to closeestdre
mine sites that may, among other things, affectadnility to satisfy our obligations under our in¢etiness and other contractual commitments and ig&jbdtions to unitholders. We cannot assure yiai t
we will be able to obtain financing on satisfactéeyms to fund these costs, or at all.
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In addition, regulatory authorities require us toyide financial assurance to secure, in wholengart, our future reclamation projects. The amauntt nature of the financial assurances are
dependent upon a number of factors, including manicial condition and reclamation cost estimafsmnges to these amounts, as well as the nattine abllateral to be provided, could significantly
increase our costs, making the maintenance andafeuent of existing and new mines less economidathgible. Currently, the security we provide cstssdf surety bonds. The premium rates and terr
the surety bonds are subject to annual renewalsfalure to maintain, or inability to acquire, sty bonds or other forms of financial assurancedharequired by applicable law, contract or pécuild
adversely affect our ability to operate. That feglgould result from a variety of factors includithg lack of availability, higher expense or unfealde market terms of new surety bonds or othen$oof
financial assurance. There can be no guarantegvthatill be able to maintain or add to our currievel of financial assurance. Additionally, any itapresources that we do utilize for this purposk
reduce our resources available for our operatiodscammitments as well as our ability to pay dsttions to our unitholders.

Defects in title or loss of any leasehold intereBtour properties could limit our ability to condtt mining operations on these properties or resimltsignificant unanticipated costs

A substantial amount of our coal reserves are teassubleased from affiliates. A title defect loe foss of any lease upon expiration of its terporua default or otherwise, could adversely affect
our ability to mine the associated reserves orgssthe coal that we mine. Title to most of our esvor leased properties and mineral rights is soally verified until we make a commitment to miae
property, which may not occur until after we hab¢ained necessary permits and completed explorafitime property. In some cases, we rely on titfermation or representations and warranties pexvid
by our lessors or grantors. Our right to mine éentd our reserves has in the past been, and maip agthe future be, adversely affected if defeetstle, boundaries or other rights necessarynfioring
exist or if a lease expires. Any challenge to die or leasehold interests could delay the mirohthe property and could ultimately result in thes of some or all of our interest in the propefzom time
to time we also may be in default with respecetskes for properties on which we have mining ofmersitin such events, we may have to close dovaigmificantly alter the sequence of such mining
operations which may adversely affect our futural @oduction and future revenues. If we mine awpprty that we do not own or lease, we could iienility for such mining and be subject to regolat
sanction and penalties.

In order to obtain, maintain or renew leases orimgircontracts to conduct our mining operations mpprty where these defects exist, we may in theduhave to incur unanticipated costs. In
addition, we may not be able to successfully neg@thew leases or mining contracts for propertiggaining additional reserves, or maintain our ééadd interests in properties where we have not
commenced mining operations during the term oféhse. Some leases have minimum production reqeitemAs a result, our results of operations, lssirand financial condition, as well as our abtl
pay distributions to our unitholders may be matbriadversely affected.

A substantial amount of our coal reserves are ledse subleased and are subject to minimum royalgyments that are due regardless of whether coadgually mined.

A substantial amount of the reserves that our djpgr@ompanies lease are subject to minimum roy@dyments, including those leases with affiliatesilure to meet minimum production
requirements could result in losses of prepaidlti®gand, in some rare cases, could result iss &b the lease itself. If certain operations dbmeet production goals then we could suffer froshartage
of cash due to the ongoing requirement to pay minimoyalty payments despite a lack of productiod ére associated sales revenue. As a result, sultsef operations, business and financial coouljti
as well as our ability to pay distributions to aunitholders may be materially adversely affected.

Significant increases in, or the imposition of newaxes we pay on the coal we produce could matériahd adversely affect our results of operatiol

All of our mining operations are in lllinois. Iflihois was to impose a state severance tax or #rer tax applicable solely to our lllinois operatso we may be significantly impacted and our rex
of operations, business and financial conditionyel as the ability to pay distributions to ourittilders could be materially and adversely afféc#eny imposition of lllinois state severance taxaay
county tax could disproportionately impact us rigiato our competitors that are more geographiddilgrse.

A shortage of skilled mining labor in the U.S. calilecrease our labor productivity and increase daipor costs, which would adversely affect our ptafility.

Efficient coal mining using complex and sophistazhtechniques and equipment requires skilled labgneficient in multiple mining tasks, includingmmg equipment maintenance. Any shortage
of skilled mining labor reduces the productivityexfperienced employees who must assist in traimirgilled employees. If a shortage of experiene&di occurs, it could have an adverse impact
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on our labor productivity and costs and our abilityexpand production in the event there is areiase in the demand for our coal, which could aghesfect our results of operations, business and
financial condition, as well as our ability to pdigtributions to our unitholders.

We are dependent on our affiliated contract minimgerators.

We rely exclusively on our contract mining operattwr operate our mines pursuant to contract miagrgements which set forth the rights and obligatiof both parties. In addition, these contract
mining operators rely exclusively on our subsidiarior their work. These contract mining operatesall owned by the same parent company. The €tahip has the ability to control certain lotggm ant
other strategic decisions related to each of ontract mining operators. We account for each of¢heperators as a “variable interest entity,” meguthat, among other things, each does not hafieisat
equity to finance its activities without additiorfalancial support and its respective equity had#m not have the ability to exert control oversthactivities which most significantly impact ito@omic
performance. If the Partnership were to terminatergract mining agreement with one operator, tier® assurance that the parent of the contratinmoperators would not choose to cause its other
related entities to terminate their respective exgrents with another or all of our mines. While tbal mining agreements do not contain any provisishich inhibit or prohibit us from directly hirintipe
contractor workforce, there can be no assurandembavould be able to hire the workforce previoustgployed by the operators, or find properly treineplacement contractors, or employees, quickly, o
as favorable terms, or at all.

Although we would receive at least 30 days’ noti€éermination under the contract mining and caakpssing agreements, there can be no assuraneectineould be able to hire the workforce
previously employed by the operators, or find prgpeained replacement contractors, or employgaigkly. If we were unable to hire a workforce aghfly skilled, trained, or efficient, in a condedsime
period, or within the geographical proximity of aaines, we could experience a material adversetedfe our results of operations, business and iiheondition, as well as our ability to pay distrtions
to our unitholders. Moreover, the need to acquilerge workforce of trained replacements, whethecdntractor or otherwise, would tend to drive apdr costs and may, even if successful, cause exial
adverse effect on our results of operations, bssia@d financial condition, as well as our abiiitypay distributions to our unitholders.

There can also be no assurances that our conpracators will renew their respective contractshat they will renew these contracts on similanteor terms that are favorable to us. While we
currently believe that these affiliate contraces an terms that are fair and reasonable to usaweat assure you that any future modification, adngmnt or extension of these affiliate contract$ mok
provide for terms that are more favorable to ofitiaties. Any non-renewal or renewal on terms refavorable to us could have a material adversadéign our results of operations, business anddiah
condition, as well as our ability to pay distrilmrts to unitholders.

Our dependence on our operators to meet day-tdealgh, safety, and environmental standards tolwie, and they, are bound presents a risk to oitinalders. While we monitor our operators’
compliance with health, safety, or environmentahsards, through reports, and as needed inspeci@mtractor’s failure to meet health, safetgwvironmental standards or failure to comply with a
applicable laws and regulations could have a madtedverse effect on our results of operationsiness, and financial condition, as well as ourighib pay distributions to our unitholders.

Our dependence on our operators to meet day-tgaajuctive and quality standards to which we amgnldathrough our coal sales agreements also preseisis to our unitholders. While we
monitor our operators’ performance towards meetimgproduction targets and quality standards, thinaeports, and as-needed inspections, a contiméadure to produce the quality or quantity ofato
required by our coal supply agreements could havatarial adverse effect on our results of openatibusiness, and financial condition, as wellwasability to pay distributions to unitholders.

Our ability to operate our mines efficiently and gfitably could be impaired if we lose, or fail tmntinue to attract, key qualified operators.

We manage our business with a key mining operateaeh location. As our business develops and egyave believe that our future success will depgnedtly on our continued ability to attract
and retain highly skilled and qualified operatonsl @ontractors. We cannot be certain that we weilable to find and retain qualified operators @t they will be able to attract and retain quatifie

contractors in the future. Failure to retain oraatt key operators could have a material adverfeetedn our results of operations, business arahfiial condition, as well as our ability to paytdizutions to
our unitholders.

We operate our mines with a workforce that is emysd exclusively by our affiliated operators. Whilene of our operators’ employees are members ofounsi, our workforce may not remain noanion
in the future.

None of our operators’ employees are representddrwgollective bargaining agreements. However, waakforce may not remain non-union in the futaed proposed legislation, could, if
enacted, make union organization more likely. heoor all of our
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current operations were to become unionized, itccadversely affect our productivity, increase talnor costs and increase the risk of work stoppagesir mining complexes. In addition, even if we
remain non-union, our operations may still be aslelgraffected by work stoppages at our facilitieatounionized companies, particularly if union wens were to orchestrate boycotts against our
contractors.

Failures of contractor-operated sources to fulfihe delivery terms of their contracts with us couddversely affect our operations and reduce our fiability.

Within our normal mining operations, we utilize ¢ttt operators for all of our coal production. $aeontract operators are owned by affiliated iestthat have engaged in business with us and
our affiliates, including other operations for T@Bkne Group, Foresight Reserves’ controlling membtawever, there is no assurance that these refdtips will continue or continue on terms that are
reasonably acceptable to us. In addition, theseactroperators may determine that other operatidtien The Cline Group are better or more profigafor them, which may lead to conflicts of interego
the extent this was to occur, and we are unabéelénjuately replace their services, our resultpefations, business and financial condition, as$ agebur ability to pay distributions to our unittiers, coulc
be materially adversely affected.

Our contract operators pass their costs to us p@nfitability or exposure to loss on transactionsedationships such as these is dependent upaniety of factors, including the reliability of the
operator; the cost and financial viability of thentractor; our willingness to reimburse temporasgtancreases experienced by the operator outyatsilpass on operator cost increases to custorers;
ability to substitute, when economical, third-pactial sources with internal production or coal pased in the market; and other factors. If anyhefdontract operators with whom we contract go hawtk
or were otherwise unavailable to provide their &y, our results of operations, business and ¢iahnondition, as well as our ability to pay diltrtions to our unitholders could be materiallyeatied.
Our ability to operate our business effectively ¢die impaired if we fail to attract and retain kgyersonnel.

Our ability to operate our business and implementstrategies depends, in part, on the continuettibations of our executive officers and other kegployees. The loss of any of our key senior
executives could have a material adverse effectunbusiness unless and until we find a replacerelhimited number of persons exist with the redgeigxperience and skills to serve in our senior
management positions. We may not be able to laragenploy qualified executives on acceptable tetmaddition, we believe that our future succedsdeipend on our continued ability to attract and
retain highly skilled personnel with coal induséyperience. Competition for these persons in tia icdustry is intense and we may not be able teessfully recruit, train or retain qualified maeéagl|
personnel. We may not be able to continue to emipdyypersonnel or attract and retain qualified pen®l in the future. Our failure to retain or attrkey personnel could have a material adversetefiie
our ability to effectively operate our business.

Coal mining operations are subject to inherent risland are dependent on many factors and conditibeyond our control, any of which may adversely affeur productivity and our financial
condition.

Our mining operations, including our transportatiofrastructure, are influenced by changing cowodsithat can affect the safety of our workforcedpiction levels, delivery of our coal and costs
for varying lengths of time and, as a result, caminish our revenues and profitability. In partiaylunderground mining and related processing iiesvpresent inherent risks of injury to persond a
damage to property and equipment. A shutdown ofcdrur mines or prolonged disruption of productairany of our mines or transportation of our doatustomers would result in a decrease in our
revenues and profitability, which could be mater@értain factors affecting the production and sdleur coal that could result in decreases inreuenues and profitability include:

. Adverse geologic conditions including floor and freonditions, variations in seam height, washouts faults;

. Fire or explosions from methane, coal or coal dustxplosive materials

. Industrial accidents

. Seismic activities, ground failures, rock burstssiuctural cav-ins or slides

. Delays in the receipt of, or failure to receiverevocation of necessary government perr

. Changes in the manner of enforcement of existing land regulation:

. Changes in laws or regulations, including perngttiaquirements and the imposition of additionalutations, taxes or fee
. Accidental or unexpected mine water inflo\

. Delays in moving our longwall equipmel
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. Railroad derailments

. Inclement or hazardous weather conditions and abtlisasters, such as heavy rain, high winds aratlihg;
. Environmental hazard

. Interruption or loss of power, fuel, or par

. Increased or unexpected reclamation cc

. Equipment availability, replacement or repair cpatsd

. Mining and processing equipment failures and unetgzemaintenance problen

These risks, conditions and events could (1) résu() damage to, or destruction of value of, coml properties, our coal production or transpimtefacilities, (b) personal injury or death,
(c) environmental damage to our properties or topgrties of others, (d) delays or prohibitionsnaining our coal or in the transportation of coal), fnonetary losses and (f) potential legal liailgnd
(2) could have a material adverse effect on ouratpey results and our ability to generate the dbshs we require to invest in our operations aatis§y our debt obligations. Our insurance poligesy
provide limited coverage for some of these risks @il not fully cover these risks. A significantine accident could potentially cause a mine shutdamd could have a substantial adverse impaction o
results of operations, financial condition or c#lelws, as well as our ability to pay distributiotwsour unitholders.

The availability or reliability of current transpaation facilities could affect the demand for ouoal or temporarily impair our ability to supply cddo our customers. In addition, our inability toxg@and
our transportation capabilities and options couldrther impair our ability to deliver coal efficierty to our customers.

We depend upon rail, barge, ocean-going vesselpandacilities to deliver coal to customers. Distion of these transportation services becauseeather-related problems, infrastructure
damage, strikes, lock-outs, lack of fuel or maiatere items, transportation delays, lack of rapant capacity or other events could temporarily ampur ability to supply coal to customers andsteould
adversely affect our results of operations, casivsgland financial condition, as well as our abitiypay distributions to our unitholders.

Additionally, if there are disruptions of the trgostation services provided by the railroad andaneeunable to find alternative transportation padevs to ship our coal, our business and profitgl
could be adversely affected. While we currentlyehagntracts in place for transportation of coalrfrour facilities and have continued to developratéve transportation options, there is no assedhat
we will be able to renew these contracts or to ligvthese alternative transportation options omgethat remain favorable to us. Any failure to dacsuld have a material adverse impact on our &irzdn
position and results of operations as well as bilitato pay distributions to our unitholders.

Significant increases in transportation costs coutdake our coal less competitive when compared teeofuels or coal produced from other regior

Transportation costs represent a significant pordibthe total cost of coal for our customers drmeldost of transportation is an important factos irustomer’s purchasing decision. Increases in
transportation costs, including increases resuftiogn emission control requirements and fluctuagionthe price of diesel fuel, could make coalssleompetitive source of energy when comparedhterot
fuels such as natural gas or could make our cealdempetitive than coal produced in other regafrtee U.S. or abroad.

Significant decreases in transportation costs cmegdlt in increased competition from coal prodadarother parts of the country and from abroadyuiting coal imported into the U.S.
Coordination of the many eastern loading facilitie® large number of small shipments, terrainlabdr issues all combine to make shipments origigah the eastern U.S. inherently more expensiva o
per ton-mile basis than shipments originating mrestern U.S. Historically, high coal transpodatrates and transportation constraints from theteve coal producing areas into eastern U.S. market
limited the use of western coal in those marketsveler, a decrease in rail rates or an increasalinapacity from the western coal producing ateawarkets served by Eastern U.S. producers aelte
major competitive challenges for eastern produdacseased competition due to changing transportatosts could have an adverse effect on our sesfiliperations, business and financial conditasn,
well as our ability to pay distributions to our thlders.

Our ability to mine and ship coal may be affected &dverse weather conditions, which could have alverse effect on our revenues.

Adverse weather conditions can impact our abibitynine and ship our coal and our customers’ ahititiake delivery of our coal. Lower than expectbipbments by us during any period could
have an adverse effect on our revenues. In addi®rere
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weather may affect our ability to conduct our mgnizperations and severe rain, ice or snowfall nffactour ability to load and transport coal. If wee unable to conduct our operations due to severe
weather, it could have an adverse effect on owltesf operations, business and financial condjtas well as our ability to pay distributions tar @nitholders.

We sell a portion of our uncommitted tons in theatpmarket which is subject to volatility.

We derive a portion of our revenue from coal salebe spot market, typically defined as contragith terms of less than one year. The pricing iatsgntracts is significantly more volatile than
pricing through long-term coal supply agreementsabse it is subject to shadgrm demand swings. If spot market pricing for dealnfavorable, this volatility could materiallgheersely affect our results
operations, business and financial condition, asaseour ability to pay distributions to our urotters.

Our ability to collect payments from our customersuld be impaired if their creditworthiness deteraies.

Our ability to receive payment for coal sold antivdeed depends on the continued creditworthinéssio customers. Many utilities have sold their powlants to non-regulated affiliates or third
parties that may be less creditworthy, therebyeasing the risk we bear on payment default. Thesepower plant owners may have credit ratingsadhatelow investment grade. In addition, some of ou
customers have been adversely affected by therdiecenomic downturn, which may impact their apitit fulfill their contractual obligations. Compgdin with other coal suppliers could force us toeex
credit to customers and on terms that could ineré¢las risk we bear on payment default. We also bawnéracts to supply coal to energy trading andériog customers under which those customers sell
coal to end users. If the creditworthiness of ahgus energy trading and brokering customers deslinve may not be able to collect payment for@dl sold and delivered to or on behalf of theseausrs
An inability to collect payment from these counttes may materially adversely affect our resoftsperations, business and financial conditionyal as our ability to pay distributions to ouritolders

All of our coal and controlled reserves are in Iflois making us vulnerable to risks associated witherating in a single geographic are

Because we operate exclusively in lllinois, anywjisions to our operations due to adverse geogtapbonditions or changes to the lllinois regulgtenvironment could significantly impact our
operations, reduce our sales of coal and adveadfelgt our results of operation and financial ctiodi as well as our ability to pay distributiomsdur unitholders.

Terrorist attacks and threats, escalation of militaactivity in response to such attacks or actsadr may negatively affect our business, financiaralition and results of operations.

Terrorist attacks and threats, escalation of nnjligectivity in response to such attacks or actwaf may negatively affect our business, financtaidition and results of operations. Our business is
affected by general economic conditions, fluctuzaion consumer confidence and spending, and mbgkedity, which can decline as a result of numesdactors outside of our control, such as terrorist
attacks and acts of war. Future terrorist attagesrest U.S. targets, rumors or threats of war,aatanflicts involving the U.S. or its allies, oilitary or trade disruptions affecting our custosmenould cause
delays or losses in transportation and deliverfe®al to our customers, decreased sales of olracmbextension of time for payment of accounteneable from our customers. Strategic targets sisch
energy-related assets may be at greater risk ofefuerrorist attacks than other targets in the W.iS possible that any, or a combination, ofstheccurrences could have a material adverse effiectir
business, financial condition and results of openat as well as our ability to pay distributionsour unitholders.

A cyber incident could result in information thefgata corruption, operational disruption and/or fancial loss.

We have become increasingly dependent upon digitahologies, including information systems, infirasture and cloud applications and services, grae our businesses, process and record
financial and operating data, communicate withaantractors and employees, analyze mining inforomatind estimate quantities of coal reserves, dsawether activities related to our businesses. W
have implemented cyber security protocols and systeith the intent of maintaining the security af @perations and protecting our and our countéggaconfidential information against unauthorized
access. Despite such efforts, we may be subjeantiter security breaches which could result in umatized access to our information systems or itfuagure.

Strategic targets, such as energy-related assaysbenat greater risk of future cyber attacks thidwer targets in the United States. Deliberate cgliacks on, or security breaches in, our digital
systems or information technology infrastructurethat of third parties, could lead to corruptiari@ss of our proprietary data and potentially #@resdata, delays in production or delivery, difflty in
completing and settling transactions, challengemamtaining our books and records, environmerdata@ge, communication interruptions, other operatidisruptions and third party liability. Our
insurance may not protect us against such
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occurrences. Consequently, it is possible thatdditlyese occurrences, or a combination of themldcloave a material adverse effect on our busirfesmcial condition and results of operations. Rart as
cyber incidents continue to evolve, we may be neglio expend additional resources to continueddify or enhance our protective measures or tostigate and remediate any vulnerability to cyber

incidents.

Risks Inherent in an Investment in Us

We may not have sufficient cash from operationseieable us to pay the minimum quarterly distributisron our common and subordinated units.

The amount of cash we can distribute on our comarzhsubordinated units principally depends uporatheunt of cash we generate from our operation&hftuctuates from quarter to quarter
based on, among other things:

the amount of coal we are able to produce frompooperties, which could be adversely affected byprg other things, operating difficulties and urtfeable geologic condition
the market price of cos

the level of our operating costs, including reingament of expenses to our general par

the supply of and demand for domestic and fored;

the timing of shipment of our contractual coal saeme of which are based on annual, not quartailyimum purchase:

the impact of delays in the receipt of, failureraintain, or revocation of, necessary governmepeahits;

the price and availability of other fue

the impact of existing and future environmental alwhate change regulations, including those imipgotoa-fired power plants
the loss of, or significant reduction in, purchabg®ur largest customel

the cost of compliance with new environmental la

the cost of power needed to run our mir

worker stoppages or other labor difficulti

cancellation or renegotiation of contrac

prevailing economic and market conditio

difficulties in collecting our receivables becawderedit or financial problems of custome

the effects of new or expanded health and safefylagons;

air emission, wastewater discharge and other emviemtal standards for c-fired power plants or coal mine

domestic and foreign governmental regulation, iditlg changes in governmental regulation of the ngnndustry or the electric utility industr
the proximity to and capacity of transportationilities;

the availability of transportation infrastructunecluding flooding and railroad derailmen

competition from other coal supplie

advances in power technologi

the efficiency of our mines

the pricing terms contained in our lc-term contracts

cancellation or renegotiation of contrac

legislative, regulatory and judicial developmeimsjuding those related to the release of G+

delays in the receipt of, failure to receive, araeation of necessary government pern

inclement or hazardous weather conditions and ahtiisasters, such as heavy rain, high winds amwtifhg;
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transportation cost:

the cost and availability of our contract mine
the availability of skilled employee

changes in tax laws; a1

force majeure event

In addition, the actual amount of cash we havelabk for distribution depends on several othetdes; including:

the level and timing of capital expenditures we 8

our debt service requirements and other liabilit

fluctuations in our working capital neec

our ability to borrow funds and access capital rate}
restrictions contained in debt agreements to whietare a party
the amount of cash reserves established by ourajgreatner; an

the cost of acquisition

We have a substantial amount of indebtedness, whitdy adversely affect our cash flow and our abilityoperate our business.

At December 31, 2014, our total long-term indebesdn(excluding our sale-leaseback arrangementsapyasximately $1.4 billion and we had availablpaxzity of $174.0 million under our
Revolving Credit Facility. Our substantial indehteds could adversely affect our results of openatibusiness and financial condition, as well asability to pay distributions to our unitholders:

making it more difficult for us to satisfy our detddtligations;

requiring a substantial portion of cash flonnfr@perations to be dedicated to the payment otjpah and interest on our indebtedness, therefedeaing our ability to use our cash flow to
fund our operations, capital expenditures, futwrsitess opportunities and pay distributic

limiting our ability to obtain additional financinfgr working capital, capital expenditures, debwgee requirements, acquisitions and general catgoor other purpose

limiting our flexibility in planning for, or reeting to, changes in our business or the industryhich we operate, placing us at a competitivadiiantage compared to our competitors who
have less leverage and who therefore may be alddéoadvantage of opportunities that our levemgeents us from exploiting; ar

increasing our vulnerability to adverse economiduistry or competitive developmen
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Restrictions in the agreements governing our indethtess could limit our ability to make distributisrto our unitholders

The indenture governing our 2021 Senior Notes Sanior Secured Credit Facilities and our longwiakificing arrangements prohibit us from making distions to unitholders if any default or
event of default (as defined in each agreemensgt®xin addition, the indenture governing our 282hior Notes and our Senior Secured Credit Faslitontain covenants limiting our ability to pay
distributions to unitholders. The covenants wilpgpdifferently depending on our fixed charge cags ratio (as defined in the indenture for the 282tior Notes and the Senior Secured Credit Fasiit
If we do not exceed the fixed charge coverage tih 75 to 1.00 in respect of any quarter, we ipayestricted in paying all or part of the minimgoerterly distribution to our unitholders.

An increase in interest rates may cause the manggte of our common units to decline

Like all equity investments, an investment in oamenon units is subject to certain risks. In excleafoy accepting these risks, investors may exmerdeive a higher rate of return than would
otherwise be obtainable from lower-risk investmermscordingly, as interest rates rise, the abiitynvestors to obtain higher risk-adjusted ratEgeturn by purchasing government-backed debtritezs.
may cause a corresponding decline in demand fkierinvestments generally, including yield-basedity investments such as publicly traded limitedtpership interests. Reduced demand for our
common units resulting from investors seeking othere favorable investment opportunities may calsérading price of our common units to decline.

Foresight Reserves and a member of management oumgeneral partner and Foresight Reserves controlsr general partner, which has sole responsibilfyr conducting our business and managing
our operations. Our general partner and its affilies, including Foresight Reserves, could have canl of interest with us and limited duties, andeh may favor their own interests to our detrimemntca
that of our unitholders.

Foresight Reserves and a member of managementawgeaeral partner and Foresight Reserves cordulgeneral partner and appoints all of the dimsctd our general partner. Although our
general partner has a duty to manage us in a mamast believes is not adverse to our interést,executive officers and directors of our genpaatner have a fiduciary duty to manage our gergaeher
in a manner beneficial to Foresight Reserves amémber of management. Therefore, conflicts of egemay arise between Foresight Reserves or ilist&$, including our general partner, on the one
hand, or any of us and our unitholders, on therdthed. In resolving these conflicts of interest; general partner may favor its own intereststhrednterests of its affiliates over the interestsur
common unitholders. These conflicts include théofeing situations, among others:

. our general partner is allowed to take into actdhe interests of parties other than us, sudfoassight Reserves and a member of managemeseiising certain rights under our
partnership agreemer

. neither our partnership agreement nor any othexesgent requires Foresight Reserves to pursue adsssstrategy that favors |

. our partnership agreement replaces the fiduaaties that would otherwise be owed by our geneather with contractual standards governing itses, limits our general partner’s
liabilities and restricts the remedies availablemndtholders for actions that, without such limibais, might constitute breaches of fiduciary di

. Foresight Reserves and its affiliates are moitdid in their ability to compete with us and mdfeobusiness opportunities or sell assets to thadies without first offering us the right to
bid for them;

. except in limited circumstances, our general partas the power and authority to conduct our bssingthout unitholder approve

. our general partner determines the amount amidgi of asset purchases and sales, borrowingsrises of additional partnership securities andewel of reserves, each of which can
affect the amount of cash that is distributed tounitholders

. our general partner determines the amount and gimirany cash expenditure and whether an experdaurlassified as a maintenance capital experditunich reduces operating surpl
or an expansion capital expenditure, which doegethice operating surplus. This determination ¢ttiathe amount of cash from operating surplus ihdistributed to our unitholders,
which, in turn, may affect the ability of the subliorated units to conver

. our general partner may cause us to borrow fimdsder to permit the payment of cash distribagioeven if the purpose or effect of the borrowsmtp make a distribution on the
subordinated units, to make incentive distributionso accelerate the expiration of the subordamagieriod;
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. our partnership agreement permits us to disteilg to $125 million as operating surplus, evehi#f generated from asset sales, non-workingtabporrowings or other sources that would
otherwise constitute capital surplus. This cash bmysed to fund distributions on our subordinatinits or the incentive distribution righ

. our general partner determines which costs incusyeil and its affiliates are reimbursable by

. our partnership agreement does not restricgeneral partner from causing us to pay it or ifdiaes for any services rendered to us or entgitirto additional contractual arrangements
with its affiliates on our behal

. our general partner intends to limit its liabiliggarding our contractual and other obligatic

. our general partner may exercise its right to@atl purchase common units if it and its affiliat@és more than 80% of the common un
. our general partner controls the enforcement dfjabbns that it and its affiliates owe to |

. our general partner decides whether to retain agpaounsel, accountants or others to performaEs\for us

. our general partner may transfer its incentiveridistion rights without unitholder approval; a

. our general partner may elect to cause us t@issmmon units to it in connection with a resettifi the target distribution levels related to general partner’s incentive distribution rights
without the approval of the conflicts committeethoé board of directors of our general partner ertthitholders. This election may result in lowestdbutions to the common unitholders in
certain situations

In addition, Foresight Reserves and its affiliategently hold substantial interests in other comesin the energy and natural resource sectoran@&jecompete directly with entities in which
Foresight Reserves or its affiliates have an istefie acquisition opportunities and potentiallflwbmpete with these entities for new businessxiensions of the existing services provided by us.

Our general partner intends to limit its liabilityegarding our obligations and under certain circurtemces unitholders may have liability to repay dibutions.

Our general partner intends to limit its liabilitpder contractual arrangements between us andgaitis so that the counterparties to such arraeges have recourse only against our assets, and
not against our general partner or its assetsg@neral partner may therefore cause us to incahirediness or other obligations that are nonrecaarser general partner. Our partnership agreement
provides that any action taken by our general jpartm limit its liability is not a breach of our igeral partner’s duties, even if we could have otgdimore favorable terms without the limitationliaibvility.

In addition, we are obligated to reimburse or ind#ynour general partner to the extent that it irscobligations on our behalf. Any such reimburseneerindemnification payments would reduce the ant
of cash otherwise available for distribution to omitholders.

Unitholders may have to repay amounts wrongfultymeed or distributed to them. Under Section 17-6Dthe Delaware Revised Uniform Limited Partnepshct, or the Delaware Act, we may
not make a distribution to our unitholders if thetdbution would cause our liabilities to excedé fair value of our assets. Delaware law provities for a period of three years from the datehef t
impermissible distribution, limited partners whaeéved the distribution and who knew at the timéehef distribution that it violated Delaware law &eble to the limited partnership for the distriloun
amount. Liabilities to partners on account of thErtnership interests and liabilities that are-necourse to the partnership are not counted fgugaes of determining whether a distribution iswpiged.

The holder or holders of our incentive distributionights may elect to cause us to issue common utatthem in connection with a resetting of the tagdistribution levels related to the incentive
distribution rights, without the approval of the odlicts committee of our general partnes’board of directors or the holders of our commonits. This could result in lower distributions todiders of ou
common units.

Our general partner, the holder of our incentiwariiution rights, has the right, at any time wiieere are no subordinated units outstanding anbdave made cash distributions in excess of the
then-applicable third target distribution for eaxhhe prior four consecutive fiscal quarters,eeat the initial target distribution levels at fegtevels based on our cash distribution levethatime of the
exercise of the reset election. Following a refsdt®mn by our general partner, the minimum quéytdistribution will be calculated as an amount &lqw the prior cash distribution per common uaitthe
fiscal quarter immediately preceding the resettelaqsuch amount is referred to as the “resetmmimn quarterly distribution”) and the target distriion levels will be reset to correspondingly highevels
based on percentage increases above the resetuninguarterly distribution. If our general partnéags to reset the target distribution levels, iit e entitled to receive a number of common uriltse
number of common units to be issued to our gemEnaher will equal the number of common units thatild have entitled the holder to an aggregatetqtlgrcash distribution for the quarter prior t@ th
reset election equal to the distribution on theeimtive distribution rights for the quarter priortte reset election.
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We anticipate that our general partner would eserthis reset right in order to facilitate acquinsis or internal growth projects that would notsoéficiently accretive to cash distributions peitun
without such conversion. However, our general gartnay transfer the incentive distribution rightsay time. It is possible that our general partrea transferee could exercise this reset eleai@ntime
when we are experiencing declines in our aggregggh distributions or at a time when the holderhefincentive distribution rights expect that wiél experience declines in our aggregate cash
distributions in the foreseeable future. In su¢hations, the holders of the incentive distributights may be experiencing, or may expect to éepee, declines in the cash distributions it reesikelated t
the incentive distribution rights and may therefdesire to be issued our common units rather tatirr the right to receive incentive distributidresed on the initial target distribution levels.dgesult, a
reset election may cause our common unitholdeexperience a reduction in the amount of cash Higions that they would have otherwise receivedadhot issued new common units to the holders of
the incentive distribution rights in connection lwiesetting the target distribution levels.

It is our policy to distribute a significant portio of our available cash to our unitholders, whictoald limit our ability to grow or make acquisition:

Pursuant to our cash distribution policy, we disite a significant portion of our available caslotw unitholders and rely primarily upon exterriabhcing sources, including commercial bank
borrowings and the issuance of debt and equityrg@s) to fund potential acquisitions and expansiapital expenditures. As a result, to the extemtire unable to finance growth externally, ouhcas
distribution policy may impair our ability to grow.

In addition, because we intend to distribute aifigant portion of our available cash, our growtlaymot be as fast as that of businesses that itiveir available cash to expand ongoing
operations. To the extent we issue additional unitonnection with any acquisitions or expansiapital expenditures, the payment of distributionghlmose additional units may increase the risk weat
will be unable to maintain or increase our per distribution level. There are no limitations inrquartnership agreement on our ability to issuatamthl units, including units ranking senior teetbommon
units. The incurrence of additional commercial baiings or other debt to finance our growth strategwld result in increased interest expense, whittyrn, may impact the available cash that weettav
distribute to our unitholders.

We may issue additional units without unitholder pmval which would dilute existing unitholder ownship interests.

In accordance with Delaware law and the provisioihsur partnership agreement, we may issue additipartnership interests that are senior to thencomunits in right of distribution, liquidatic
and voting. Additionally, we are not limited inetmumber of additional limited partner interestst tive may issue at any time without the approvauwfunitholders. The issuance of additional common
units would have the following effects:

. our existing unitholde’ proportionate ownership interest in us would dese¢
. the amount of cash available for distribution ootreanit may decreas

. because a lower percentage of total outstangtiitg would be subordinated units, the risk thahartfall in the payment of the minimum quarterigtdbution would be borne by our
common unitholders will increas

. the ratio of taxable income to distributions magrease
. the relative voting strength of each previouslystariding unit may be diminished; a
. the market price of the common units may decl

In addition, to the extent that we are unable toegate a sufficiently large return from investmehthe proceeds of the issuance of additional usitsh issuances would be dilutive to the existing
unitholders.

Our partnership agreement replaces our general paat's fiduciary duties to holders of our units.

Our partnership agreement contains provisionselinate and replace the fiduciary standards tehbur general partner would otherwise be heldtage fiduciary duty law with several
different contractual standards. For example, @utmership agreement permits our general partneraice a number of decisions in its individual catyaas opposed to in its capacity as our geneaghpr,
or otherwise free of fiduciary duties to us and ooitholders. This entitles our general partnecdosider only the interests and factors that itrdesand relieves it of any duty or obligation teegany
consideration to any interest of, or factors affegtus, our affiliates or our limited partners.aixples of decisions that our general partner magenmaits individual capacity include:

. how to allocate business opportunities among ustaraffiliates;
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. whether to exercise its call rigt

. how to exercise its voting rights with respecttte tnits it owns

. whether to exercise its registration rigt

. whether to elect to reset target distribution leyahd

. whether or not to consent to any merger or conatiid of the partnership or amendment to the pestip agreemen

By purchasing a common unit, a unitholder is tréase having consented to the provisions in thenpeship agreement, including the provisions disedsgove.

Our partnership agreement restricts the remediesidable to holders of our units for actions takerylour general partner that might otherwise constieubreaches of fiduciary duty.

Our partnership agreement provides that our geparaher is restricted from engaging in any busiregivities other than acting as our general paramd those activities incidental to its
ownership interest in us. Foresight Reserves, emnpaf our general partner, and the other aféiBadf our general partner are not prohibited froaging in other businesses or activities, inclgdhose
that might be in direct competition with us. Ourtparship agreement contains provisions that gtie remedies available to unitholders for adtitzken by our general partner that might otherwise
constitute breaches of fiduciary duty under statediary duty law. For example, our partnershipeggnent provides that:

. whenever our general partner makes a deterroimati takes, or declines to take, any other adtiats capacity as our general partner, our gengaether is generally required to make such
determination, or take or decline to take suchmdeéion, in good faith, and is not subject to aigher standard imposed by our partnership agregmetaware law, or any other law, rule
or regulation, or at equity

. our general partner and its officers and dinectawe not liable for monetary damages or othertaises or our limited partners resulting from aey @ omission unless there has been a final
and non-appealable judgment entered by a courapetent jurisdiction determining that such losselabilities were the result of conduct in whishr general partner or its officers or
directors engaged in bad faith, meaning that thedieed that the decision was adverse to the isterfethe partnership or, with respect to any anmhiconduct, with knowledge that such
conduct was unlawful; ar

. our general partner will not be in breach ofoldigations under the partnership agreement aiuts to us or our limited partners if a trangactvith an affiliate or the resolution of a
conflict of interest is

(1) approved by the conflicts committee of the boardidéctors of our general partner, although ouregeipartner is not obligated to seek such appraw:

(2) approved by the vote of a majority of the outstagdiommon units, excluding any common units ownedudr general partner and its affiliat

In connection with a situation involving a transaotwith an affiliate or a conflict of interest,her than one where our general partner is permittedt in its sole discretion, any determinatign b
our general partner must be made in good faitan laffiliate transaction or the resolution of aftiohof interest is not approved by our commonthaiders or the conflicts committee then it will be
presumed that, in making its decision, taking actjoa or failing to act, the board of directorseattn good faith, and in any proceeding broughobgn behalf of any limited partner or the parthgsthe
person bringing or prosecuting such proceedingvalle the burden of overcoming such presumption.

Our partnership agreement provides that the casftiommittee of the board of directors of our gahpartner may be comprised of one or more indepetndirectors. If our general partner
establishes a conflicts committee with only oneepehdent director, your interests may not be akseeled as if the conflicts committee were congatisf at least two independent directors. A single-
member conflicts committee would not have the hiénétliscussion with, and input from, other indedent directors.

The Cline Group currently holds substantial intesés other companies in the coal mining businessuding other coal reserves in lllinois. For exde The Cline Group makes investments and
purchases entities that acquire, own and operatentining businesses and transportation. Thesesimants and acquisitions may include entities setssthat we would have been interested in acquirin
Therefore, The Cline Group and certain other affils of our general partner may compete with usf@stment opportunities and affiliates of our gh partner may own an interest in entities that
compete with us.

Pursuant to the terms of our partnership agreerntemgoctrine of corporate opportunity, or any agals doctrine, does not apply to our general padnany of its affiliates, including its
executive officers, directors and Foresight Reser@y such person or entity that becomes awagepaitential transaction, agreement, arrangemesther matter that may be an opportunity for us nait
have any duty to communicate or offer such oppdttun us. Any such person or entity will not bable to us or to any limited
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partner for breach of any fiduciary duty or othetydby reason of the fact that such person oryeptitsues or acquires such opportunity for itsitects such opportunity to another person or gotitdoes
not communicate such opportunity or informatioruso This may create actual and potential confi¢tiaterest between us and affiliates of our gelnesetner and result in less than favorable treatrfer
us and our unitholders.

Holders of our common units have limited voting higs and are not entitled to elect or remove our geal partner or its directors, which could reduche price at which the common units would trac

Compared to the holders of common stock in a cetgor, unitholders have limited voting rights atitkrefore, limited ability to influence managemsrdecisions regarding our business.
Unitholders have no right on an annual or ongoiasidto elect our general partner or its boardrefctbrs. The board of directors of our generatrpar including the independent directors, is chose
entirely by Foresight Reserves, as a result ofviting our general partner, and not by our unithaddenlike publicly traded corporations, we do nohduct annual meetings of our unitholders to elect
directors or conduct other matters routinely coneld@t annual meetings of stockholders of corpomatiAs a result of these limitations, the priceshich the common units trade could be diminished
because of the absence or reduction of a takesearipm in the trading price.

If our unitholders are dissatisfied with the penfiance of our general partner, they have limitetitatto remove our general partner. Unitholders amable to remove our general partner withot
consent because our general partner and its &8liawn sufficient units to be able to preventétmoval. In addition, any vote to remove our gehgaatner during the subordination period must ptevfor
the election of a successor general partner bhdtaers of a majority of the common units and aambj of the subordinated units, voting as sepackteses. Foresight Reserves has the ability toeptahe
removal of our general partner.

Our general partner interest or the control of ogreneral partner may be transferred to a third pamgithout unitholder consent.

Our general partner may transfer its general paiirterest to a third party without the consenbof unitholders. Furthermore, our partnership ageze does not restrict the ability of the owner
our general partner to transfer their membershigrésts in our general partner to a third partye iaw owners of our general partner would themteeposition to replace the board of directors and
executive officers of our general partner with thein designees and thereby exert significant cbotrer the decisions taken by the board of dinecamd executive officers of our general partnéis T
effectively permits a “change of control” withotitet vote or consent of the unitholders.

The incentive distribution rights may be transfeddo a third party without unitholder consent.

Our general partner or our sponsor may transfeinttentive distribution rights to a third partyaaty time without the consent of our unitholdersouf sponsor transfers the incentive distribution
rights to a third party but retains its ownershiferest in our general partner, our general partragr not have the same incentive to grow our pestie and increase quarterly distributions to wiilers
over time as it would if our sponsor had retainashership of the incentive distribution rights. Foample, a transfer of incentive distribution rigby our sponsor could reduce the likelihood of sponsor
accepting offers made by us relating to assets dwget, as it would have less of an economic inigerto grow our business, which in turn would irapaur ability to grow our asset base.

Our general partner has a call right that may reqei unitholders to sell their common units at an uasirable time or price.

If at any time our general partner and its affédmbwn more than 80% of the common units, our gépartner has the right, which it may assign tg aiits affiliates or to us, but not the
obligation, to acquire all, but not less than allthe common units held by unaffiliated persona ptice equal to the greater of (1) the averagbeflaily closing price of the common units over 20
trading days preceding the date three days befutieenof exercise of the call right is first mailedd (2) the highest per-unit price paid by ouregehpartner or any of its affiliates for commoritsmiuring
the 90-day period preceding the date such notifiestsmailed. As a result, unitholders may be rieegito sell their common units at an undesiraipietor price and may not receive any return orgatiee
return on their investment. Unitholders may alstuima tax liability upon a sale of their units. @emneral partner is not obligated to obtain a f8mopinion regarding the value of the common uaite
repurchased by it upon exercise of the limited ight. There is no restriction in our partnersagreement that prevents our general partner framiieg us to issue additional common units and ésia
its call right. If our general partner exercisesllimited call right, the effect would be to take private and, if the units were subsequently derexgd, we would no longer be subject to the repgr
requirements of the Securities Exchange Act of 1834 “Exchange Act”). As of February 27, 2015, égight Reserves, Chris Cline and a member of mamageown an aggregate of 73.2% and 100.0%,
of our common and subordinated units, respectiv&lyhe end of the subordination period, assumingadditional issuances of units (other than upenctinversion of the subordinated units), Foresight
Reserves and a member of management would owngaaegage of 86.6% of our common units.

37




Our partnership agreement restricts the voting righof unitholders owning 20% or more of our commanits.

Our partnership agreement restricts unitholdersingorights by providing that any units held byergon or group that owns 20% or more of any classits then outstanding, other than our
general partner and its affiliates, their transéerand persons who acquired such units with the pproval of the board of directors of our gehpaatner, cannot vote on any matter.

Cost reimbursements due to our general partner atsdaffiliates for services provided to us or onrbehalf reduce cash available for distribution wur unitholders. Our general partner determines the
amount and timing of such reimbursements.

We are obligated under our partnership agreemenintburse our general partner and its affiliatesall expenses they incur and payments they mal@iobehalf. Our partnership agreement
does not limit the amount of expenses for whichgemeral partner and its affiliates may be reimbdr§hese expenses include salary, bonus, incestiv@ensation and other amounts paid to persons who
perform services for us or on our behalf and expsrdlocated to our general partner by its afésaiOur partnership agreement provides that owgrgépartner determines the expenses that areabl®to
us. The reimbursement of expenses and paymenesf ifeany, to our general partner and its affigateduces the amount of cash available for digtdbs to our unitholders.

We will be required by Section 404 of the Sarbar@sley Act to evaluate the effectiveness of our mi@ controls. If we are unable to achieve and maain effective internal controls, our operating
results and financial condition could be harmed.

We will be required to comply with Section 404 bétSarbanes-Oxley Act beginning with the year eméliecember 31, 2015. Section 404 will require atvaluate our internal control over
financial reporting to enable management to reporthe effectiveness of those controls. Managensewsponsible for establishing and maintainingjadée internal control over financial reporting.rOu
internal control over financial reporting is a pess designed to provide reasonable assurance iregyénd reliability of financial reporting and tipeeparation of our consolidated financial statermémt
accordance with U.S. generally accepted accoumptimgiples (“U.S. GAAP”). We have begun the lengfitpcess of evaluating our internal controls. Wienca predict the outcome of our review at this
time. During the course of the review, we may idfgriontrol deficiencies of varying degrees of sétye

As a publicly traded partnership, we will be reedito report control deficiencies that constituteaterial weakness in our internal control oveaficial reporting. If we fail to implement the
requirements of Section 404 in a timely mannewgfare unable to conclude that our internal cordvelr financial reporting is effective or if we ff&d comply with our financial reporting requirenten
investors may lose confidence in the accuracy antpteteness of our financial reports. In additier,or members of our management could be the suliffeciverse publicity; investigations and sanction
by regulatory authorities, including the Securitesl Exchange Commission (“SEC”) and the NYSE; amitholder lawsuits. Failure to comply would alssult in higher fees for audit and remediation
services, which could be significant. Any of thead consequences could impose significant unaatiegbcosts on us.

As a new publicly traded partnership, we are notjiéred to attest to the effectiveness of our intatwontrol over financial reporting pursuant to Séon 404 of the Sarbane-Oxley Act of 2002 until
December 31, 201*

We are not required to have our independent regidteublic accounting firm attest to the effectiges of our internal controls until December 31,2®ccordingly, we will not have our
independent registered public accounting firm ateshe effectiveness of our internal controlsilumir fiscal year ending December 31, 2015. Oneeave required to do so, and even if we concludedtn
internal control over financial reporting is effivet, our independent registered public accounting fnay issue a report that is adverse in the eiténnot satisfied with the level at which oumtmls are
documented, designed, operated or reviewed, biriférprets the relevant requirements differefribyn us.

The NYSE does not require a publicly traded partskip like us to comply with certain of its corpoegovernance requirements.

Our common units are listed on the NYSE. Becausamnea publicly traded partnership, the NYSE dassequire us to have a majority of independergators on our general partner’s board of
directors or to establish a compensation commdteenominating and corporate governance commifteeordingly, unitholders do not have the samegqutions afforded to certain corporations that are
subject to all of the NYSE corporate governancalireqnents.
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Tax Risks to Common Unitholders

Our tax treatment depends on our status as a parshép for federal income tax purposes, as well ag @ot being subject to a material amount of entitlgvel taxation by individual states. If the Inteah
Revenue Service'IRS”) were to treat us as a corporation for federamcome tax purposes or we were to become suligabaterial additional amounts of entity-level tatian for state tax purposes, then
our cash available for distribution to you could ibstantially reduced.

The anticipated after-tax economic benefit of aregtment in our common units depends largely orbeirrg treated as a partnership for federal inctargurposes. Despite the fact that we are
organized as a limited partnership under Delaweang it is possible in certain circumstances foreemership such as ours to be treated as a coipofat federal income tax purposes. Although wendb
believe, based upon our current operations, thatillée so treated, a change in our businessaagh in current law or a change in the interpretatif current law could cause us to be treated as a
corporation for federal income tax purposes or wifee subject us to taxation as an entity.

If we were treated as a corporation for federabime tax purposes, we would pay federal income teaus taxable income at the corporate tax ratechvis currently a maximum of 35%, and
would likely be liable for state income tax at viagy rates. Distributions to you would generallytared again as corporate distributions, and nonte@ains, losses, deductions or credits would flow
through to you. Because a tax would be imposed ugaas a corporation, our cash available for tistion to you would be substantially reduced. Tfaee treatment of us as a corporation would resud
material reduction in the anticipated cash flow aftdr-tax return to the unitholders, likely cagsansubstantial reduction in the value of our communits.

Our partnership agreement provides that if a lagnicted or existing law is modified or interpreire@ manner that subjects us to taxation as eocatipn or otherwise subjects us to entity-level
taxation for federal, state or local income taxgmses, the minimum quarterly distribution amourtt #ire target distribution amounts may be adjustegfiect the impact of that law on us. Severdaesta
have been evaluating ways to subject partnershipstitylevel taxation through the imposition of state im& franchise or other forms of taxation. If atgte were to impose a tax upon us as an entity
cash available for distribution to you would beueed and the value of our common units could batinegy impacted.

The tax treatment of publicly traded partnerships an investment in our common units could be sulfjéa potential legislative, judicial or administrate changes and differing interpretations, possibly
on a retroactive basis.

The present federal income tax treatment of pubtielded partnerships, including us, or an investrimeour common units may be modified by admimitire, legislative or judicial changes or
differing interpretations at any time. For examplhes Obama administration’s budget proposal fardliyear 2016 recommends that certain publiclyedggiartnerships earning income from activitiestegla
to fossil fuels be taxed as corporations beginimn2021. From time to time, members of Congresppse and consider substantive changes to therexistileral income tax laws that affect publiclyded
partnerships. If successful, the Obama administ&atiproposal or other similar proposals could elate the qualifying income exception to the treattrof all publicly-traded partnerships as corporat
upon which we rely for our treatment as a partripridr U.S. federal income tax purposes.

Any modification to the federal income tax laws nt@yapplied retroactively and could make it moféalilt or impossible for us to meet the exceptfoncertain publicly traded partnerships to be
treated as partnerships for federal income taxgeep. We are unable to predict whether any of tbleaeges or other proposals will ultimately be émdcAny such changes could negatively impact the
value of an investment in our common units.

You will be required to pay taxes on your shareafr income even if you do not receive any cash mlsttions from us.

You will be required to pay federal income taxed,an some cases, state and local income taxeswnspare of our taxable income regardless of vérgtbu receive cash distributions from us.
You may not receive cash distributions from us étmugour share of our taxable income or even etuéie actual tax liability resulting from thatome.

The sale or exchange of 50% or more of our capigad profits interests during any twelve-month pediavill result in the termination of our partnershigor federal income tax purposes.

We will be considered to no longer be a partnerfiijederal income tax purposes if there is a salexchange of 50% or more of the total intergstsur capital and profits within a twelve-month
period. Foresight Reserves owns, directly and éudiy, more than 50% of the total interests in capital and profits. Therefore, a transfer by FigitesReserves of all or a portion of its interastsis could
result in a termination of us as a partnershigdderal income tax purposes. Our termination woaltdpng other things, result in the closing of @xable year for all unitholders and could resuki in
deferral of depreciation deductions allowable in
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computing our taxable income. In the case of ahofdier reporting on a taxable year other than #ientlar year, the closing of our taxable year nisy @sult in more than twelve months of our tagabl
income or loss being includable in his taxable medor the year of termination. Our terminationrently would not affect our classification as atparship for federal income tax purposes, but adste
after our termination we would be treated as a pawmtnership for federal income tax purposes. Htd as a new partnership, we must make new tatiaie and could be subject to penalties if we are
unable to determine that a termination occurred.

Tax gain or loss on the disposition of our commonits could be more or less than expected.

If you sell your common units, you will recognizgain or loss equal to the difference between thewnt realized and your tax basis in those commmits.uBecause distributions in excess of y
allocable share of our net taxable income resudt decrease in your tax basis in your common uthiésamount, if any, of such prior excess distidng with respect to the units you sell will, irfesft,
become taxable income to you if you sell such uatits price greater than your tax basis in thoses,ueven if the price you receive is less thanryaniginal cost. Furthermore, a substantial portiéthe
amount realized, whether or not representing gaay, be taxed as ordinary income due to potentiptire of depreciation and amortization deductard certain other items. In addition, because the
amount realized includes a unitholder’s share ofrmnrecourse liabilities, if you sell your uniy@u may incur a tax liability in excess of the ambaf cash you receive from the sale.

Tax-exempt entities and non-U.S. persons face urdgax issues from owning common units that may ri:s$m adverse tax consequences to them.

Investments in common units by tax-exempt entisesh as employee benefit plans and individualeetént accounts (“IRAs”), and non-U.S. personser&sues unique to them. For example,
virtually all of our income allocated to organizats that are exempt from federal income tax, irogdRAs and other retirement plans, will be unretBbusiness taxable income and will be taxabtbdm.
Distributions to non-U.S. persons will be reducgdnithholding taxes at the highest applicable dffectax rate, and non-U.S. persons will be regliefile U.S. federal income tax returns and paydn
their shares of our taxable income. If you arexagteempt entity or a non-U.S. person, you shoultsatt your tax advisor before investing in our coomunits.

If the IRS contests the federal income tax posit®we take, the market for our common units may lversely impacted and the cost of any IRS conteaymeduce our cash available for distribution
you.

We have not requested a ruling from the IRS regardur treatment as a partnership for federal iretaw purposes. The IRS could adopt positionsdiffer from the positions we take. It may be
necessary to resort to administrative or court @edings to sustain some or all of the positionsake. A court may not agree with some or all ofgibsitions we take. Any contest by the IRS, and the
outcome of such contest, may materially and adiensgact the market for our common units and thegpat which they trade. The costs of any suchesirwould result in a reduction in cash availdbte
distribution to our unitholders and would indirgchle borne by our unitholders.

We treat each purchaser of our common units as ythe same tax benefits without regard to the adtaommon units purchased. The IRS may challengéstireatment, which could adversely affect
the value of the common units.

Because we cannot match transferors and transfefeesnmon units, we adopt depreciation and ametibn positions that may not conform to all aspeétsxisting Treasury Regulations. A
successful IRS challenge to those positions codvéisely affect the amount of tax benefits avadablyou. It also could affect the timing of théae benefits or the amount of gain from your sdle o
common units and could have a negative impact ewvafue of our common units or result in audit atfients to your tax returns.

We prorate our items of income, gain, loss and detion between transferors and transferees of ouritsnreach month based upon the ownership of our snit the first day of each month, instead of
the basis of the date a particular unit is transfed. The IRS may challenge this treatment, whichutd change the allocation of items of income, gainss and deduction among our unitholders.

We generally prorate items of income, gain, loss @eduction between transferors and transfereearafommon units each month based upon the owmpeo$ttur common units on the first day
of each month, rather than on the basis of the alagrticular common unit is transferred. Nonethgleve will allocate certain deductions for depagion of capital additions based upon the date the
underlying property is placed in service. The usthis proration method may not be permitted urelésting Treasury Regulations, and although the Ur8asury Department issued proposed Treasury
Regulations allowing a similar monthly simplifyimgnvention, such regulations are not final and alospecifically authorize the use of the proratioethod we have adopted. If the IRS was to succissfu
challenge our proration method, we may be requwezhange the allocation of items of income, ghiss, and deduction among our unitholders.
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We have adopted certain valuation methodologiesl@termining unitholder’s allocations of income, gailoss and deduction. The IRS may challenge thesgthods or the resulting allocations, and
such a challenge could adversely affect the vald®or common units.

In determining the items of income, gain, loss daduction allocable to our unitholders, we mustingly determine the fair market value of our rexpe assets. Although we may from time to
time consult with professional appraisers regardi@gation matters, we make many fair market valstimates using a methodology based on the maske wf our common units as a means to measure
the fair market value of our respective assets.Ri&may challenge these valuation methods andethéting allocations of income, gain, loss andubéidn.

A successful IRS challenge to these methods ocatilins could adversely affect the amount, charaatel timing of taxable income or loss being aked to our unitholders. It also could affect
the amount of gain from our unitholders’ sale afncon units and could have a negative impact owahee of the common units or result in audit adjietts to our unitholders’ tax returns without the
benefit of additional deductions.

A unitholder whose common units are the subjectao$ecurities loan (e.g., a loan to“short seller” to cover a short sale of common usjtmay be considered as having disposed of thosencon units.
If so, the unitholder would no longer be treatedrftax purposes as a partner with respect to thosenmon units during the period of the loan and magaognize gain or loss from the dispositic

Because there are no specific rules governingetierll income tax consequences of loaning a pattipeinterest, a unitholder whose common unitglaesubject of a securities loan may be
considered as having disposed of the loaned unitat case, the unitholder may no longer be éxcb&tr federal income tax purposes as a partnér negipect to those common units during the perfatdeo
loan to the short seller and the unitholder mapgeize gain or loss from such disposition. Morepderring the period of the loan, any of our incomain, loss or deduction with respect to those comm
units may not be reportable by the unitholder amd@ash distributions received by the unitholdetoathose common units could be fully taxable alirary income. Unitholders desiring to assure their
status as partners and avoid the risk of gain m@tiog from a loan to a short seller are urgeddostilt a tax advisor to discuss whether it is aahlis to modify any applicable brokerage accountegents
to prohibit their brokers from borrowing their coramunits.

Certain U.S. federal income tax preferences currgravailable with respect to coal exploration anéwklopment may be eliminated as a result of futlegislation.

President Obama’s Proposed Fiscal Year 2016 biftlgetBudget Proposal”) recommends elimination erftain key U.S. federal income tax preferencededlto coal exploration and
development. The Budget Proposal would (1) repgagesing of exploration and development costsirgldb coal, (2) repeal the percentage depletitowaince with respect to coal properties, (3) repeal
capital gains treatment of coal royalties, andrépeal the domestic manufacturing deduction fopttegluction of coal. The passage of any legislagis result of the Budget Proposal or any otheilasi
changes in U.S. federal income tax laws could elat@ or defer certain tax deductions that are otlyravailable with respect to coal exploration aedelopment, and any such change could increase th
taxable income allocable to our unitholders andatiggly impact the value of an investment in ouitain

You will likely be subject to state and local taxasd return filing requirements in states where yalo not live as a result of investing in our commanits.

In addition to federal income taxes, you will ligdde subject to other taxes, including foreigntestnd local taxes, unincorporated business tax@&state, inheritance or intangible taxes that are
imposed by the various jurisdictions in which wedoct business or own property now or in the futexen if you do not live in any of those jurisiticts. We own assets and conduct business in several
states (including lllinois and Missouri and, thrbugur affiliates, in Indiana and Louisiana), ea€lvbich currently imposes a personal income tax @sd imposes income taxes on corporations and othe
entities. You will likely be required to file stagand local income tax returns and pay state aral lncome taxes in these states. Further, you reagubject to penalties for failure to comply witiese
requirements. As we make acquisitions or expandasiness, we may own assets or conduct businesilitional states or foreign jurisdictions thapiwse a personal income tax. It is your responsgitiii
file all U.S. federal, foreign, state and local taturns.

Item 1B. Unresolved Staff Comments
None.
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Item 2. Properties

Coal Reserves

We believe that we have sufficient reserves toasgpkapacity from depleting mines for the foreskehlture and that our current reserve base isober strengths. We estimate that we contrc
over 3 billion tons, principally through lease,psbven and probable recoverable reserves at Dece3tthb@014. Our coal reserve estimate is basedstandy prepared by a third-party mining and gealabi
consultant using data obtained from our drilling\aties and other available geologic data. Ourl ceserve estimates are periodically updated tecepast coal production and other geologic annimgi
data. Acquisitions or sales of coal properties al#lo change these estimates. Changes in minirtgoaiebr the utilization of new technologies mayéase or decrease the recovery basis for a caal sea

Our coal reserve estimates include reserves timabeaconomically and legally extracted or produateithe time of their determination. In determinimigether our reserves meet this standard, we
take into account, among other things, the possitessity of revising a mining plan, changes timeged future costs, changes in future cash flosused by changes in costs required to be inctwred
meet regulatory requirements and obtaining miniegnits, variations in quantity and quality of caahd varying levels of demand and their effectselting prices. Further, the economics of our neser
are based on market conditions including contraptéxing, market pricing and overall demand for oaal. Thus, the actual value at which we no lomgeisider our reserves to be economic varies
depending on the length of time in which the specifarket conditions are expected to last. We a®@rsbur reserves to be economic at a price in exalesur cash costs to mine the coal and our orggoin
replacement capital. See Item 1A. “Risk Factors—k&Related to Our Business—We face numerous umegesin estimating our economically recoveratdalaeserves.”

Certain of our mines are subject to private coasés. Private coal leases normally have a statedaed usually give us the right to renew the |dasa stated period or to maintain the lease in
force until the exhaustion of mineable and merchialetcoal contained on the relevant site. Thesafgrieases provide for royalties to be paid tdéksor either as a fixed amount per ton or ageepéage
of the sales price. Many leases also require payofenminimum royalty, payable either at the tiofeexecution of the lease or in periodic installfsen

All of our recoverable coal reserves are assigesdmves as of December 31, 2014. All of our reseave considered high sulfur coal, with averagiisabntent ranging between 1.71% and 3.
and high Btu coal, with Btu content ranging betw&6rb91 and 11,893 Btu per pound. The table bel@sgnts our estimated recoverable coal reseri@scamber 31, 2014.

Average Sean In-Place Clean Recoverable Tons (2 Theoretical Coal Quality
Thickness Area Tons (1) (in 000's) (As Received Basis)
Property Control Seam (Feet) (Acres) (in 000's) Proven Probable Total Sulfur % Btu/lb
Williamson Energy, LLC (3 6 5.81 28,81C 317,73¢ 132,32¢ 54,537 186,86 2.20 11,89:¢
Williamson Energy, LLC (3 5 4.24 39,07C 308,21t 111,507 85,431 196,94« 1.71 11,79¢
Sugar Camp Energy, LL 6 6.4C 103,45¢ 1,248,27! 364,91¢ 394,23: 759,14° 2.46 11,82(
Sugar Camp Energy, LL 5 4.75 104,30¢ 925,72« 238,40’ 362,13¢ 600,54: 2.44 11,712
Hillsboro Energy LLC 6 7.33 100,182 1,409,55( 278,80t 591,77¢ 870,58! 3.33 10,96(
Macoupin Energy LLC 6 7.19 68,83¢ 941,14: 269,67« 187,46: 457,13¢ 2.62 10,591
Total Foresight Energy L 5,150,63( 1,395,63! 1,675,57¢ 3,071,21«

1) In-Place Tons are on a dry bat
) Clean Recoverable Tons are based on mining recoaeeyage theoretical preparation plant yield, $teparation plant efficiency and product moisti
3) With respect to Williamson, the total Clean Recabde Tons shown include approximately 10 milliond®f reserves that are subject to partial ownprahd lack of exclusive contrc

Each of the mining companies leases the reseregsnine pursuant to a series of leases with relaeiies under common ownership, Natural ResouPegmers, LP (“NRP”) and its subsidiaries,
and other independent third parties in the norratse of business. The mineral reserve leasesearargly be renewed as long as the mineral resareelseing developed and mined until all econorical
recoverable reserves are depleted or until minpeyations cease. The leases require a productyadtyat the greater amount of a base amount peoit@ percent of the gross selling price of thal.co
Generally, the leases contain provisions that requi
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the payment of minimum royalties regardless ofwbleme of coal produced or the level of mining @ityi. The minimum royalties are generally recougahdainst production royalties over a contractually
defined period of time (generally five to ten ygaBome of these agreements also require overridiyajty and/or wheelage payments. Under the tafis®me mineral reserve mining leases, we aredo us
commercially reasonable efforts to acquire addélanineral reserves in certain properties as ddfinghe agreements and are responsible for theisitign costs and the assets are to be titleedessor.

See Item 13. “Certain Relationships and RelatedyPaansactions and Director Independence” forrarsary of key terms of mineral reserve leases wiilisded parties.

Item 3. Legal Proceedings

See Item 8. “Financial Statements and Supplemei@atg,” Note 21, “Contingencies” in the notes ta oansolidated financial statements in this AnriReport on Form 10-K for a description of
certain of our pending legal proceedings, whichiacerporated herein by reference. We are alsg/pantarious other litigation matters, in most cserolving ordinary and routine claims incidertlour
business. We cannot reasonably estimate the uétiftegal and financial liability with respect to pknding litigation matters. However, we believaséd on our examination of such matters, thatltheate

liability will not have a material adverse effect our financial position, results of operation ask flows. As of December 31, 2014, we have $1lRomiaccrued, in the aggregate, for various litiga
matters.

Item 4. Mine Safety Disclosures

Information concerning mine safety violations dnetregulatory matters required by Section 1508{#f)e Dodd-Frank Wall Street Reform and Consuntete®tion Act (“‘Dodd-Frank Act”) and
Item 104 of Regulation S-K (17 CFR 229.104) is imteld in Exhibit 95.1 to this Annual Report on FatéK for the year ended December 31, 2014,
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PART II.
Item 5. Market for Registrant's Common Equity, Relaed Unitholder Matters and Issuer Purchases of Equy Securities
The common units representing limited partnershifgrests are listed and began trading on the Nevk Btock Exchange (“NYSE”) under the symbol “FEL&f June 18, 2014. On February
2015, the closing market price for FELP commonauniéis $16.85 per unit and there were 65,059,47 frmomrunits outstanding and 64,954,691 subordinatés outstanding. There were approxima
2,294 record holders of our common units as of bdm 31, 2014.

The following table sets forth the range of higll &ow sales prices per common unit and the amolucagh distributions declared and paid with resp@etach unit, from the June 18, 2014 initial
listing date of our common units to December 31,20

Period High Low Distribution per Limited Partner Unit
2nd Quarter 201 $ 20.7¢ 3% 18.5C $0.03 (declared August 5, 2014, paid August 2942
3rd Quarter 201 $ 20.7¢8 % 16.67 $0.35 (declared November 6, 2014, paid Novembe2@54)
4th Quarter 201. $ 193¢ $ 14,5t $0.36 (declared February 6, 2015, paid Februar@15)

All subordinated units are currently held by FogasiReserves and a member of management. The gairdifference between our common units and subatdd units is that subordinated
unitholders are not entitled to receive a distitnubf available cash until the holders of commaitaihave received the minimum quarterly distribot{*“MQD"). The MQD is $0.3375 per unit for such
quarter plus any cumulative arrearages of prewouspaid MQDs from previous quarters. Also, subeatiéd unitholders are not entitled to receive aages. The subordination period will end, and the
subordinated units will convert to common units aoone-for-one basis, on the first business day #ie Partnership has paid the MQD for each @fettmonsecutive, non-overlapping four-quarter psriod
ending on or after March 31, 2017 and there areutstanding arrearages on the common units. Ndteitiding the foregoing, the subordination perioli @vid on the first business day after the Partriprs
has paid an aggregate amount of at least $2.028njitef150.0% of the MQD on an annualized basisjhenoutstanding common and subordinated unittamé&artnership has paid the related distribution
on the incentive distribution rights, for any fogmarter period ending on or after March 31, 201 there are no outstanding arrearages on the cormitm

Our partnership agreement provides that our geparaher will make a determination as to whethdis&ibution will be made, but our partnership agnent does not require us to pay distributior
any time or at any amount. Our partnership agreémethorizes us to issue an unlimited number oftantdhl partnership interests for the consideratiod on the terms and conditions determined by our
general partner without the approval of the unitlecs.

We intend to make cash distributions to unitholders quarterly basis equal to at least the MQDweler, there is no assurance as to the futurediasibutions since they are dependent upon
future earnings, cash flows, capital requiremefiiancial condition and other factors. Additionallynder our Revolving Credit Facility and 2021 Semlotes, we will not be able to pay distributiagas
unitholders in any such quarter in the event tlesists a borrowing base deficiency or an eventeddudt either before or after giving effect to sulistribution or we are not in pro forma complianah our
Revolving Credit Facility after giving effect to gudistribution.

Incentive Distribution Rights

Our general partner owns all of the incentive @stiion rights (“IDRs”). IDRs represent the riglatteceive an increasing percentage of quarterlyildigions of available cash from operating surplus
after the MQD and the target distribution leveleqcribed below) have been achieved. Our generaigranay transfer these rights separately frorgétseral partner interest, subject to restrictionsur
partnership agreement. Our general partner, abtéolder, will have the right, subsequent to shibordination period and subject to distributiornseeding the MQD by at least 150% for four consigeut
quarters, to reset the target distribution levels @eceive common units.

Percentage Allocation of Available Cash from Opeirag Surplus

The following table illustrates the percentageddtion of available cash from operating surplusvieen the unitholders and our general partner @badhder of our IDRs) based on the specified t
distribution levels. The amounts set forth underdblumn heading “Marginal Percentage InterestigtrDutions” are the percentage interests of iR holder and the unitholders of any available cash
from operating surplus we distribute up to andudaig the corresponding amount in the column “TQahrterly Distribution Per Common Unit”. The pattage interests shown for our unitholders and our
general partner for the MQD are also applicableuarterly distribution amounts that are less thenMQD.
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The percentage interests set forth below assurees &ne no arrearages on common units.

Total Quarterly Distribution Marginal Percentage
Per Common Unit Interest in Distributions
Unitholders General Partner (IDRs)
Minimum quarterly distributior $0.3375 100.(% —
First target distributiol Above $0.3375 up to $0.38¢ 100.(% —
Second target distributic Above $0.3881 up to $0.42: 85.(% 15.(%
Third target distributiol Above $0.4219 up to $0.50¢ 75.(% 25.(%
Thereaftel Above $0.506: 50.(% 50.(%

Equity Compensation Plan

The information relating to our equity compensaiians required by ltem 5 is incorporated by refeeeto such information as set forth in Item 12ec¢urity Ownership of Certain Beneficial Owr
and Management and Related Unitholder Matters”ainat herein.

Unregistered Sales of Equity Securities

None.
Use of Proceeds from Registered Securities

On June 23, 2014, the Partnership sold 17.5 milimmmon units in an initial public offering at dqer of $20.00 per unit pursuant to a RegistratitateSnent on Form S-1 (Registration No. 333-
179304), which was declared effective by the S¢iesrand Exchange Commission on June 17, 2014e PBitnership received $329.9 million of procee@dmfthe sale of common units, net of
underwriters’ discount of $20.1 million, which wewsed to repay $210.0 million of principal on teem loan and to pay a $115.0 million special distiion to Foresight Reserves and a member of
management, on a pro rata basis. The remainingpdscwere used to pay other offering costs.

Issuer Purchases of Equity Securiti¢

None.
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Item 6. Selected Financial Data

The following tables set forth the selected his@rtonsolidated financial data of the Partnerftiigach of the last five years and should be re@dnjunction with the consolidated financial staents and notes thereto included
elsewhere in this Annual Report on Form 10-K.

For the Year Ended December 31,

2014 2013 2012 2011 2010
(In Thousands, Except per Unit Data)
Coal sale: $ 1,109,40:- $ 957,412 $ 845,88¢ $ 500,791 $ 362,592
Costs and expense
Cost of coal produced (excluding depreciation, efégh and amortizatior 449,90¢ 360,861 303,63¢ 174,18: 130,61(
Cost of coal purchase 18,23z 2,162 6,162 —
Transportatior 226,02¢ 197,83¢ 171,67¢ 98,39 58,48:
Depreciation, depletion and amortizat 167,03¢ 161,21¢€ 124,55: 70,411 55,647
Accretion on asset retirement obligatic 1,621 1,527 1,36¢ 1,70& 2,011
Impairment of prepaid royaltie 34,70 — — — —
Selling, general and administrati 33,67¢ 32,291 41,52¢ 38,89 28,367
Gain on coal derivative (76,330) (2,392) (534) (2,395) —
Other operating income, net ( (2,527) (280) (10,759 (791) (2,617)
Operating incom 257,05¢ 204,187 208,25: 120,39( 90,08¢
Other expense:
Loss on early extinguishment of d¢ 4,97¢ 77,77% — — —
Interest expense, n 113,03( 115,89 82,58( 38,192 40,431
Net income from continuing operatio 139,047 10,517 125,67: 82,197 49,65¢
Net loss from discontinued operatic — — — — (40,897)
Net income 139,047 10,517 125,67: 82,191 8,762
Less: net income (loss) attributable to noncoritrglinterests 3,847 2,23€ (160) 104 908
Net income attributable to controlling intere 13520 $ 8,281 $ 125,83 $ 82,09: $ 7,858
Lfefss_: predecessor net income attributable to cllinganterests prior to initial public 65.00¢
offering ’
Net income subsequent to initial public offeringritutable to limited partner uni $ 70,192
Per Unit Data
Net income subsequent to initial public offering fimited partner uni- basic and dilute $ 0.54 n/a n/a n/a n/a
Distributions declared per limited partner v $ 0.38 n/a n/a n/a n/a
Statements of Cash Flows
Net cash provided by operating activit $ 236,04( $ 179,52¢ $ 209,69: $ 103,14: $ 61,38¢
Net cash used in investing activiti $ (224,109 $ (209,279 $ (207,039 $ (332,82) % (272,117)
Net cash (used in) provided by financing activi $ (9,809 $ 25148 $ (26,525  $ 247,98¢ $ 196,09:
Balance Sheet Data (at period end)
Cash and cash equivalel $ 25,40¢ $ 23,28¢ $ 27,88t $ 51,761 $ 33,451
Property, plant, equipment and development $ 1,473,06. $ 1,414,07: $ 1,401,28" $ 1,323,80 $ 995,42t
Total asset $ 1,865,22: $ 1,710,17: $ 1,695,28¢ $ 1,546,96! $ 1,131,88(
Total lon¢-term debt and capital lease obligations $ 1,360,67. $ 1,519,21: % 1,061,94¢ $ 897,411  $ 605,39(
Total partner capital (deficit) $ 135,68: $ (148,11 $ 280,10: $ 394,208 $ 282,06¢
Other Data
Adjusted EBITDA (3) $ 404,46 $ 362,241 $ 338,42¢ $ 192,402 $ 146,83¢
Tons produced (4 22,541 17,991 15,08(C 9,02¢ 6,81<
Tons sold(4 22,04¢ 18,58¢ 14,40: 8,772 6,73C
Coal sales realization per ton sold $ 50.3:  $ 515C $ 58.7:  $ 57.06 $ 53.8¢
Cash costs per ton sold( $ 208C % 19.4€  $ 212 % 198t 3% 19.41
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For the year ended December 31, 2012, $10.0 miliiasirecognized as other operating income for @ kegjtlement with a customer on a coal sales acn
Includes current portion of lo-term debt and capital lease obligations. Total-term debt and capital lease obligations does miude $143.5 million for the years ended Decemiie2811 and $193.4 million for tt
year ended December 31, 2014, 2013 and 2012 aficsdl-leaseback financing obligations that are charaeeéras financing arrangements due to the involvemiecertain of our affiliates in mining the reges and
utilizing the equipment related to the lea:
Adjusted EBITDA is defined as net income attriblgaio controlling interests before interest, incaiaees, depreciation, depletion, amortization asatetion. Adjusted EBITDA is also adjusted for eg-basec
compensation, unrealized gains or losses on damgatearly debt extinguishment costs and for nelteonrecurring or other items which may not reffithe trend of future results. Adjusted EBITDAnist a measure of
performance defined in accordance with U.S. GAABwElver, management believes that Adjusted EBITDdsiful to investors in evaluating our performabeeause it is a commonly used financial analysikfay
measuring and comparing companies in our industeyeéas of operating performance. Management leslithat the disclosure of Adjusted EBITDA offersaaiditional view of our operations that, when cedplvith
our U.S. GAAP results and the reconciliation to IGBAP results, provides a more complete understgnaf our results of operations and the factois taends affecting our business. Adjusted EBITDAwH not be
considered as an alternative to net income, asdicaitor of our performance or as an alternativeetocash provided by operating activities as asoneeof liquidity. The primary limitation associdteith the use of
Adjusted EBITDA as compared to U.S GAAP results(grié¢ may not be comparable to similarly titleceasures used by other companies in our industdy(iguit excludes financial information that sorensider
important in evaluating our performance. We companfor these limitations by providing disclosufahe differences between Adjusted EBITDA and WGBAP results, including providing a reconciliatiohAdjustec
EBITDA to U.S. GAAP results, to enable users tdqren their own analysis of our operating resuBelow is a reconciliation between net income framntmuing operations attributable to controllinggirests and
Adjusted EBITDA for the years ended December 3142@013, 2012, 2011 and 20:

For the Year Ended December 31,

2014 2013 2012 2011 2010
(In Thousands

Net income from continuing operations attributableontrolling interest $ 135,20 $ 8,281 $ 125,83 $ 82,09: 48,74¢
Interest expense, n 113,03( 115,897 82,58( 38,192 40,431
Depreciation, depletion and amortizat 167,03¢ 161,21¢ 124,55: 70,411 55,647
Accretion on asset retirement obligatic 1,621 1,527 1,36€ 1,70 2,011
Impairment of prepaid royaltie 34,70C — — — —
Equity-based compensatic 5,024 — 4,632 — —
Unrealized gain on coal derivativ (57,12¢) (2,45%) (534) — —
Loss on early extinguishment of de 4,97¢ 77,77¢ — — —

Adjusted EBITDA $ 404,467 $ 362,24. $ 338,42¢ $ 192,40: 146,83t

Tons produced and tons sold do not include minegwelopment. Revenues and costs from mines irl@awent are capitalized as mine development irconsolidated balances she:

Calculated as coal sales divided by tons ¢

Calculated as cost of coal sales (excluding deptiedi, depletion and amortization) divided by preeit tons solc
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| tem 7. Management's Discussion and Analysis of francial Condition and Results of Operations

You should read the following discussion and ansliegether with Item 6.— “Selected Financial Datid our consolidated financial statements andteglanotes included elsewhere in this
Annual Report on Form -K. This discussion contains forward-looking stageis about our business, operations and industyitivolve risks and uncertainties, such as statemeegarding our plans,
objectives, expectations and intentions. Our futesallts and financial condition may differ matéligfrom those we currently anticipate as a resflthe factors we describe under “Cautionary Stagem
Regarding Forwar+Looking Statements,” Item 1A.“Risk Factors” and@lvhere in this Annual Report on Form 10-K. Alerefices to produced tons, sold tons, or cash aastom sold refer to clean tons
of coal.

Overview

Foresight Energy LLC (“FELLC"), a Delaware limitéidbility company, was formed in September 2006tf@r development, mining, transportation and sht®al mined. Prior to June 23, 2014,
Foresight Reserves, L.P. (“Foresight Reserves”)au\®0.333% of FELLC and a member of management @Wrg67%. The Cline Group, Foresight Reserves'rotittg member, has well-established
experience in the development and operation of mwo@ihg facilities. Over the last 30 years, Then€liGroup has acquired, permitted, developed oradpeiover 25 separate coal mining operations in
Appalachia and the lllinois Basin.

Foresight Energy LP (“FELP”), a Delaware limitedp@rship, and Foresight Energy GP LLC (“FEGP” getieral partner”), a Delaware limited liability cpamy, were formed in January 2012.
FELP was formed to own FELLC and FEGP was formelktthe general partner of FELP. Prior to June2@34, FELP had no operating or cash flow activityd ao recorded net assets. On June 23, 2014,
in connection with the initial public offering (“[P") of FELP, Foresight Reserves and a member ofageament contributed their ownership interests ihlFEto FELP for which they were issued common
units and subordinated units in FELP. FELP isstig800,000 common units to the public at $20.00uymét; representing a 13.5% limited partnershipriese

The presented financial results include the contbfirancial position, results of operations anchcfiew information of Foresight Energy LP and Fagés Energy LLC and its subsidiaries for all
periods presented. In this Item 7, all reference$-ELP,” the “Partnership,” “we,” “us,” and “ourefer to the combined results of Foresight EnerByand Foresight Energy LLC and its subsidiarieeam
the context otherwise requires or where otherwisecated.

We control over 3 billion tons of coal reservesnast all of which exist in three large, contigudliscks of coal: two in central lllinois and onesauthern lllinois. Since our inception, we have
invested significantly in capital expenditures &velop what we believe are industry-leading, geickty similar, low cost and highly productive mines and related inftecsure. We currently operate un
one reportable segment with four underground micimmplexes in the lllinois Basin: Williamson, Sugzamp and Hillsboro, all three of which are longveglerations, and Macoupin, which is currently a
continuous miner operation. The Williamson anddtitiro complexes are each operating with one lorigyatem and Sugar Camp is operating with two laaljmining systems, the second of which
emerged from development on June 1, 2014. The gimfradditional development is dependent on sevacabrs, including permitting, access to capitadrket demand, equipment availability and the
committed sales position at our existing miningragiens.

Our coal is sold to a diverse customer base, imotpdlectric utility and industrial companies irethastern United States and overseas. We gensedllly majority of our coal to customers at
delivery points other than our mines, includingt bat limited to, river terminals on the Ohio andsblissippi Rivers and at two ports in New Orleakssuch, we generally bear the transportation @aodt
risk to and through these facilities and we thefio not report coal sales and transportationme¥eeparately in our consolidated statements erfavipns.

Factors That Affect Our Results

Coal SalesOur sales strategy is generally to enter into lterga contracts for the majority of our productiomtitigate price fluctuations. Our average coag¢sakalization per ton in the near-term
may decrease as we replace expiring favorably gpsepply contracts with new supply contracts atmmtually negotiated market prices. In recent gedomestic coal prices have weakened due to rdduce
demand from coal-fired plants and internationat@sihave also declined significantly as a resuéxaess supply in the marketplace. We expect ¢hisgrice environment to continue into 2015 but we
anticipate the lower coal prices will be somewH#gei by lower transportation costs due to an iase&l mix of domestic sales.

Demand for coal can increase due to unusually hobll weather as consumers use more electricié§rtoondition or heat their homes. Converselydmikather can result in softer demand for
coal. Adverse weather conditions, such as blizpaftbod, can affect our ability to mine and shigr @oal and our customers’ ability to take delivefycoal.
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Cost of Coal Sales (Excluding Depreciation, Deptetiand Amortization)Our cost of coal sales (excluding depreciation)etégm and amortization) includes, but is not lieditto, labor and
benefits, supplies, repairs, utilities, insurarempyipment rental, mine lease costs (royalties)p@nry and subsidence costs, production taxesnieltioal preparation and direct mine overhead. Bathese
cost components has its own drivers, which canugiekhe cost and availability of labor, changelsaalth care and insurance regulations and costgdst of consumable items or inputs in to our Beapp
changes in regulations impacting our industry, andlr staffing levels. In addition, geology carfaworably impact our costs by requiring incrememtaif control support and higher water handling and
equipment maintenance expenses. Certain of oultieyare dependent directly upon the price at tvlaie sell our coal and our cost to transport thed timthe customers, in addition to having minimum
payment requirements. Also, effective July 1, 2044 terminated our guaranteed cost workers’ conmgi@rsinsurance program in favor of a high deduetibsurance program. Thus far we have not
experienced claims unfavorable to our prior coshsfirance.

Regulatory EnvironmentA variety of actions taken by regulatory agenciesluding, but not limited to, climate change regidn, challenges to the issuance or renewal opeunits to operate
and regulations governing the operations of ouresiitould substantially increase compliance castas and our customers, reduce general demarwébror interrupt operations at one or more of our
mining complexes.

Transportation.We generally sell our coal to customers at threérdit delivery points; either at our mines, aeriterminals on the Ohio and Mississippi Riversaoiwo export terminals in New
Orleans. Except for those sales that occur at dne,mve generally bear the cost of transportatdetause we are responsible for the cost of tratisgasur coal to these various delivery points,also bea
the risk that our transportation expense will ims® over time. Where possible, we enter into l@ngtransportation and throughput agreements tars@apacity and price certainty. These agreements
generally require minimum annual throughput volumEailure to meet the minimum annual volume regpaients can result in higher transportation costston a per ton basis. Our transportation costs
also correlate to the distance required to trarisparcoal to the buyers. As a result, the trartspbour coal to domestic buyers has lower assediabsts than the transport of our coal to intésnat buyers
International sales incur higher transportatiortsbgcause the delivery requires us to transpaitfast by rail to a seaborne export terminal #meh load the coal onto the buyers’ ships. In éerta
circumstances, the cost of transporting our coalternational buyers can be twice the cost ofdpanting our coal to domestic buyers.

Key Metrics

We assess the performance of our business usitajrckey metrics, which are described below andyaed on a period-to -period basis. These key eetriclude Adjusted EBITDA, production,
tons sold, coal sales realization, and cash cosbpesold.

Adjusted EBITDA is defined as net income attribu¢ato controlling interests before interest, incotaees, depreciation, depletion, amortization acatetion. Adjusted EBITDA is also adjusted for
equity-based compensation, unrealized gains oe$oss derivatives, early debt extinguishment castsfor material nonrecurring or other items whichy not reflect the trend of future results. Adgust
EBITDA is not a measure of performance defineddooadance with U.S. GAAP. However, management befiehat Adjusted EBITDA is useful to investorsiraluating our performance because it is a
commonly used financial analysis tool for measudngd comparing companies in our industry in aréagperating performance. Management believes treatisclosure of Adjusted EBITDA offers an
additional view of our operations that, when codpléth our U.S. GAAP results and the reconciliattorJ.S. GAAP results, provides a more completeeustanding of our results of operations and the
factors and trends affecting our business. AdjuEtBtDA should not be considered as an alterngtiveet income, as an indicator of our performancascan alternative to net cash provided by opegati
activities as a measure of liquidity. The primangitation associated with the use of Adjusted EBN & compared to U.S GAAP results are (i) it maybecomparable to similarly titled measures used b
other companies in our industry, and (ii) it exa@adinancial information that some consider impuairfa evaluating our performance. We compensaté¢hiese limitations by providing a reconciliation of
Adjusted EBITDA to U.S. GAAP results, to enablenss® perform their own analysis of our operatiaguits.
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Results of Operations

Comparison of Year Ended December 31, 2014 to Ye&nded December 31, 2013

Coal SalesThe following table summarizes coal sales inforomafor the years ended December 31, 2014 and 2013.

For the Year Ended December 31,

2014 2013 Variance
(In Thousands, Except Per Ton Data)
Coal sale: $ 1,109,40 $ 957,41: $ 151,99: 15.9%
Tons solc® 22,044 18,58¢ 3,45t 18.6%
Coal sales realization per ton s $ 50.3% $ 51.5C $ (1.17) -2.3%

(1) - Excludes tons sold of 0.2 million and 0.8 millitams during the years ended December 31, 2014 @t@| 2espectively, for our mine under developm
(2) - Coal sales realization per ton sold is defineda#d sales divided by tons so

Coal sales increased $152.0 million from the pyiear due primarily to record sales volumes, whigsutted in $178.0 million of additional coal sal€his increase was offset by a $1.17 per to
2.3%, decrease in coal sales realization per Tore increase in sales volumes was driven by higheduction due to the staup of the second longwall at our Sugar Camp compiedune 2014. Tt
decline in coal sales realization compared to tier year was due to a lower mix of internatiorfaipsnents, as well as a small decline in realizagienton on both our domestic and internationasal
Cost of Coal Produced (Excluding Depreciation, Defibn and Amortization) The following table summarizes cost of coal prodlxcluding depreciation, depletion and amortaatinformation for
years ended December 31, 2014 and 2

For the Year Ended December 31,
2014 2013 Variance
(In Thousands, Except Per Ton Data)

Cost of coal produced (excluding depreciation,

depletion and amortizatio $ 449,90t $ 360,86. $ 89,04¢ 24.7%
Produced tons so(®) 21,634 18,54¢ 3,08€ 16.6%
Cash cost per ton so( $ 20.8C $ 19.4€ $ 1.34 6.9%
Tons produce®) 22,547 17,991 4,55€ 25.3%

(1) - Excludes tons sold of 0.2 million and 0.8 millitams during the years ended December 31, 2014 @t@| 2espectively, for our mine under developm
(2) - Cash cost per ton sold is defined as cost of paaluced (excluding depreciation, depletion andréimation) divided by produced tons so
(3) - Excludes production of 0.2 million and 0.8 millitans during the years ended December 31, 2012@™8], respectively, for our mine under developm

Cost of coal produced (excluding depreciation, eféph and amortization) increased $89.0 million24r7% for the year ended December 31, 2014 priynduie to higher sales volumes, which
resulted in $60.0 million in higher costs, as vealla $1.34 per ton increase in the cash cost pesold due to increased production costs at ouatSGgmp and Hillsboro operations. Our cash costqre
sold at Sugar Camp was higher due to the introdnaif additional continuous miner development uagsvell as higher roof control, water handling attter longwall-related costs. The increased caists
our Hillshoro mine were primarily a result of andemground fire which halted production for nearlgnanth and resulted in direct incremental cost$206 million. Additionally, Hillsboro incurred higgn
subsidence, longwall and roof control costs dutirggyear ended December 31, 2014.

Cost of Coal PurchasedCost of coal purchased for the year ended DeceBihe2014 was $18.2 million, compared to $2.2 miillduring the year ended December 31, 2013. We psezhcoal from
third parties during the current year in an efforbptimize margins between our domestic and exgalets. The cost per ton to purchase coal is tipicaher than our cost per ton to produce coal.

Transportation.Our cost of transportation for the year ended Ddxeer31, 2014 increased $28.2 million primarily dodigher sales volumes offset by a $0.39 per txrehse in the average cost of
transportation. The decline in transportation @estton was due to a lower percentage of our sgl#gy to international markets during the yeaseffoy higher charges for shortfalls on
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minimum contractual throughput volume requirememtd an increase in the cash cost of transportiagthoough Sitran and Convent Marine Terminal, baftivhich are affiliated entities.

Depreciation, Depletion and Amortizatio®ur depreciation, depletion and amortization expdosthe year ended December 31, 2014 increas@&idilion, or 3.6%. The increase is primarily due
to additional equipment added at our second lonigwiaing operation at our Sugar Camp complex, lith start-up of production on June 1, 2014, an8 #6llion of incremental amortization expense to
accelerate amortization on certain Hillsboro depeient assets due to a change in the mine plan.

Impairment of Prepaid RoyaltieDuring the year ended December 31, 2014, we redaadk84.7 million impairment charge related toaiertillsboro prepaid royalties which we determined
recoupment was improbable based on the remainirigcpavailable for recoupment and current coal raadonditions.

Selling, General and AdministrativeDur selling, general and administrative expensg38f7 million for the year ended December 31, 20tdeased $1.4 million due to $3.2 million in egtitased
compensation expense recorded during the yeart dijslewer travel-related expenses in 2014.

Gain on Coal DerivativesWe recorded a gain on our coal derivative contrat®76.3 million for the year ended December 3ll£2compared to a $2.4 million gain for the yeatezshDecember 31,
2013. The increase was due to the significant dedti the API 2 coal index forward curve through®014. Of the $76.3 million gain recorded, $57.1iori represented an unrealized gain and $19.2
million represented a realized gain.

Loss on Early Extinguishment of Debt.The $5.0 million loss on the early extinguishmeidebt recognized during the year ended Decembge2@®Il4 was due primarily to the write-off of $2.8
million of debt issuance costs and $1.9 milliouramortized debt discount as a result of the @aggyment of $210.0 million of principal on ourrtefoan. The $77.8 million loss recognized during th
year ended December 31, 2013 was associated \eitbatty redemption of the 2017 Senior Notes anawiite-off of certain unamortized debt issuance costs.

Interest Expense, Netinterest expense, net for the year ended Decenih@034 decreased $2.9 million due to a lower éffednterest rate on our senior notes resultiognfthe August 2013 debt
refinancing, lower interest expense on our salsdback obligations, incremental interest capitdlire2014, and lower amortization on debt issuarusts due to the August 2013 debt refinancing
transactions. Offsetting the above decreases veasrental interest costs on the term loan issuédigust 2013. For the year ended December 31, 20d4apitalized $5.2 million in interest expense
compared to $3.6 million during the prior year. Therease in capitalized interest was due to cbgtanding on the development of Sugar Camp’s setmrgwall mine along with the acquisition of an
additional set of longwall shields during 2014.

Adjusted EBITDA.Adjusted EBITDA increased $42.2 million, or 11.785$404.5 million for the year ended December 31,2due primarily to higher sales volumes compé#oetie prior year,
offset by lower coal sales realizations and higiveduction costs during 2014. The table below reites net income attributable to controlling inteseto Adjusted EBITDA for the years ended
December 31, 2014 and 2013.

For the Year Ended December 31,

2014 2013
(In Thousands)

Net income attributable to controlling intere $ 135,20( $ 8,281
Interest expense, n 113,03( 115,897
Depreciation, depletion and amortizat 167,03¢ 161,21¢
Accretion on asset retirement obligatic 1,621 1,527
Impairment of prepaid royaltie 34,70( —
Equity-based compensatic 5,02¢ —
Unrealized gain on coal derivativ (57,12¢) (2,45%)
Loss on early extinguishment of d¢ 4,97¢ 77,77¢

Adjusted EBITDA $ 404,46 $ 362,24

For a discussion on Adjusted EBITDA, please reathl7.“Management’s Discussion and Analysis of FamgrCondition and Results of Operations—Key Medric
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Comparison of Year Ended December 31, 2013 to Ye&nded December 31, 2012

Coal SalesThe following table summarizes coal sales infororatiuring the years ended December 31, 2013 anzt 201

For the Year Ended December 31,

2013 2012 Variance
(In Thousands, Except Per Ton Data)
Coal salet $ 957,41:  $ 845,88t $ 111,52¢ 13.2%
Tons solc® 18,58¢ 14,40¢ 4,18¢ 29.1%
Coal sales realization per ton s(2) $ 515C $ 58.7: $ (7.23) -12.3%
(1) Excludes tons sold of 0.8 million tons and 1.4 imilltons during the years ended December 31, 260d2@12, respectively, for mines under developn

@) Coal sales realization is defined as coal salesefivby tons solc

Coal sales for the year ended December 31, 20$3%#.4 million increased $111.5 million, or 13.286mpared to coal sales of $845.9 million for tharyended December 31, 2012. The increase
in coal sales was primarily due to a 4.2 million tocrease in sales volumes driven by the increpseduction at Sugar Camp and Hillsboro, which caueof development on March 1, 2012 and
September 1, 2012, respectively. Partially offagtthe volume increase was a $7.23 per ton decieasal sales realization in 2013 due to an imseda domestic shipments at lower prices relative t
international sales as well as lower realizatiorboth domestic and international shipments versiss pear due to the roll-off of some high-priceshtracts. Tons sold domestically increased 4.5anill
tons and tons sold internationally decreased OllBomtons as compared to the year ended Decenthe2®.2. The increased mix of domestic shipmentgduhis period reflected the relative strength of
the domestic market to that of the internationatket

Cost of Coal Sales (Excluding Depreciation, Deptetiand Amortization). The following table summarizes cost of coal séesluding depreciation, depletion and amortizationformation for
the years ended December 31, 2013 and 2012.

For the Year Ended December 31,

2013 2012 Variance
(In Thousands, Except Per Ton Data)
Cost of'coal produceq (e)l(cludmg depreciation, $ 360,861 $ 303,63 $ 57,22t 18.8%
depletion and amortizatio

Produced tons sol® 18,54¢ 14,32C 4,22¢ 29.5%

Cash cost per ton so@ $ 19.4¢ $ 21.2C $ (1.74) -8.2%

Tons produce®) 17,991 15,08( 2,911 19.3%
1) Excludes tons sold of 0.8 million tons and 1.4 imilltons during the years ended December 31, 2042812, respectively, for mines under developr
) Cash cost per ton sold is defined as cost of @ebgexcluding depreciation, depletion and amatitin) divided by produced tons so
®3) Excludes tons produced of 0.8 million tons andriion tons during the years ended December 31324hd 2012, respectively, for mines under devetoyr

Cost of coal produced (excluding depreciation, eftgh and amortization) for the year ended Decerthe2013 was $360.9 million, representing an iaseeof $57.2 million from $303.6 million
for the year ended December 31, 2012. The incrieasest of coal sales (excluding depreciation, déph and amortization) is due to a 29.5% increaggoduced tons sold, offset partially by a $1pé4
ton decrease in the cash cost per ton sold. Caglpeoton sold was lower during the year endedeBwer 31, 2013 due to a full year of operationwfidillsboro mine which came out of development on
September 1, 2012 and substantially improved casts @t Sugar Camp due to lower production costugehe prior year. During 2013, Sugar Camp’s ajogg mine produced with only one supporting
continuous miner unit versus two continuous mingetsuin the prior year. The remaining two continsaminer units were dedicated to the second longwale under development, which benefited our cash
cost per ton sold for the year ended December &113.2

Transportation.Our cost of transportation for the year ended Ddxger31, 2013 was $197.8 million, an increase o2%bcompared to $171.7 million for the year endedddeber 31, 2012. The
substantial increase in sales volumes primarilyeithe increase in transportation expense ovepribe year. Partially offsetting the impact of thales volume increase was a decline in our average
transportation cost per ton due to incrementalredihtes earned during the year ended Decemb@033,and a higher percentage of domestic sale@lif @omestic sales generally carry a significantly
lower transportation cost).
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Depreciation, Depletion and Amortizatio®ur depreciation, depletion and amortization expstier the year ended December 31, 2013 were $16illi@n, an increase of $36.7 million over
depreciation, depletion and amortization expen$&d»4.6 million for the year ended December 31,20 his increase was primarily the result of Sugamp and Hillsboro depreciation and amortization
expenses being recorded in our consolidated statsméoperations for the full year as Sugar CampHillsboro began longwall production on Marci2012 and September 1, 2012, respectively. The
ended December 31, 2012 includes only ten montdepfeciation and amortization expenses for SugangCand four months of depreciation and amortinatixpenses for Hillsboro.

Selling, General and AdministrativeOur selling, general and administrative expensethioyear ended December 31, 2013 were $32.3omilé decrease of $9.2 million compared to ouirggll
general and administrative expenses of $41.5 mifiiw the year ended December 31, 2012. This dsereas due primarily to lower discretionary bonysss in 2013 as well as the write-off of $4.3
million in direct costs incurred to pursue an mifpublic offering during the year ending Decem®&r2012.

Gain on Coal Derivative®Ve recorded a gain on coal derivative contract®2o4 million during the year ended December 3132@% compared to a gain of $0.5 million for tharyended
December 31, 2012. Of the $2.4 million net gain5$8illion relates to contracts that were stillstahding as of December 31, 2013 and thereforgatrewas unrealized.

Other Operating Income, Netn April 2012, we entered into a $10.0 million $ettent agreement with a customer related to asigaply agreement. The settlement proceeds weredetin
other operating income, net in our consolidatetestant of operations during the year ended DeceBihe2012.

Interest Expense, NetOur interest expense, net for the year ended DeeeBth 2013 was $115.9 million, an increase of $3aillion, or 40.3%, compared to interest expemss,of $82.6 millior
for the year ended December 31, 2012. Interestresgpimcreased as compared to 2012 due primardydiecrease in the amount of interest expense tapitathe incremental interest expense related to
$200 million of additional senior notes outstandihging 2013, a full year of interest on the $5@i0ion sale-leaseback transaction of Sugar Cargadout facility, and the interest on the $450.0iari
term loan issued in August 2013. Partially offseftthese increases was lower interest expenserdRemolving Credit Facility due to lower averagetowings under this arrangement as well as a lower
interest rate on our Revolving Credit Facility &2@21 Senior Notes as a result of the 2013 refimgntransactions. For the year ended December 3B, #3.6 million in interest expense was capitalize
compared to $19.0 million for the year ended Decan®i, 2012, as several large development projetsitioned from development during 2012.

Loss on Early Extinguishment of DebEor the year ended December 31, 2013, we recor@@d.8 million loss on the early extinguishmentebt to redeem our 2017 Senior Notes, to write-off
certain unamortized debt issuance costs, and tamartized net debt premium of the extinguishedrandified debt.

Net Income (Loss) Attributable to Noncontrolling terestsThe increase in net income attributable to nonadliig interests is due primarily to the throughpgreement executed with Hillsboro
Transport, LLC (“Hillsboro Transport”), a consoligd variable interest entity owned by ForesighteRess, which requires that Hillsboro pay Hillsbd@mansport a fee of $0.99 for each ton of coal phsse
through the loadout in exchange for Hillsboro Traon$'s obligation to operate and maintain the lagd@his agreement was executed in August 2018etbes no such noncontrolling interest income
existed in 2012.

Adjusted EBITDA.We realized Adjusted EBITDA of $362.2 million fdie year ended December 31, 2013, a $23.8 millio,0%, increase from our Adjusted EBITDA in 20%25838.4
million. The increase is largely attributed to hégiproduction and sales levels during 2013 offgdblver coal sales realization during 2013, in &ddito the other factors discussed above. The tablow
reconciles net income attributable to controllintgrests to Adjusted EBITDA for the years endeddddger 31, 2013 and 2012.
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For the Year Ended December 31,

2013 2012
(In Thousands)

Net income attributable to controlling intere $ 8,281 $ 125,831
Interest expense, n 115,891 82,58(
Depreciation, depletion and amortizat 161,21¢ 124,55
Accretion on asset retirement obligatic 1,527 1,36¢
Equity-based compensatic — 4,632
Unrealized gain on coal derivativ (2,453) (534)
Loss on early extinguishment of d¢ 77,77: —

Adjusted EBITDA $ 362,241 $ 338,42¢

For a discussion on Adjusted EBITDA, please reathl7.“Management’s Discussion and Analysis of FamgnCondition and Results of Operations—Key Medric

Liquidity and Capital Resources

Our primary uses of cash include, but are not &nhio, the cash costs of coal production, capkipérditures, coal reserve lease and royalty paysnpnoduction taxes, debt service costs (inteimed
principal), lease obligations, transportation castd distributions to our unitholders. We expeat thur cash flows from operations and availableacp under our Revolving Credit Facility will contie to
support our existing operations for the next 12 then

Since inception, we have made significant investancapital expenditures to develop our four mincomplexes and related transportation infrastrectvhich were funded with debt and cash
generated from operations. Our operations arealaptensive, requiring investments to expand,ntaan or enhance existing operations and to megt@mental and operational regulations. Our future
capital spending will be determined by the boardioéctors of our general partner. Our capital heEguents consist of maintenance and expansionatapipenditures. Maintenance capital expenditures a
cash expenditures made to maintain our then-cuoeitating capacity or net income as they existiah time as the capital expenditures are madenfintenance capital expenditures can be irregular,
causing the amount spent on actual maintenanceateagpenditures to differ materially from periadgeriod.

Expansion capital expenditures are cash expenditnegle to increase, over the long-term, our opgratpacity or net income as they exist at such @ismthe capital expenditures are made.
Development of the second longwall at our Sugar Caamplex was substantially completed with thetatgrof the longwall on June 1, 2014. Future lwalj development and the associated expansion
capital expenditures will be dependent on sever@bfs, including permitting, demand, access tataaquipment availability and the committed sgbesition at our existing mining operations. We ar
currently incurring limited capital costs to purquermits that would enable us to install our tlardl fourth longwall mines and related infrastruetat the Sugar Camp complex. In the event that edark
conditions are unsatisfactory for expansion omjfital markets are unavailable, we are not obldjatecommitted to use cash for expansion capitaéegitures and would adjust the timing and pacsuof
growth accordingly.

As of December 31, 2014, the total amount outstendnder our long-term debt and capital lease abbgs was $1,360.7 million, compared to $1,519I8an at December 31, 2013. As of
December 31, 2014, we had $199.4 million of liquidiomprised of $25.4 million in cash and $174.@ioni of available borrowing capacity under our ditefacility.

The following is a summary of cash provided by sediin each of the indicated types of activitiesrdpthe years ended December 31, 2014, 2013, @ha. 2

Year Ended December 31,

2014 2013 2012

(In Thousands)
Net cash provided by operating activit $ 236,04C $ 179,52¢ $ 209,691
Net cash used in investing activiti $ (224,109 $ (209,279 $ (207,039
Net cash (used in) provided by financing activi $ (9,809 $ 25,145 $ (26,52%)
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Net cash provided by operating activities increa®®6l5 million from the prior year to $236.0 millidor the year ended December 31, 2014. The inerigasash provided by operations was
primarily due to the usage of $72.1 million of caslthe prior year for the early extinguishmenttoé 2017 Senior Notes and a $42.2 million increagedjusted EBITDA during 2014, offset partially by
unfavorable net changes in our working capital aot® primarily due to higher inventory and receleatat December 31, 2014 due to our growth in satesproduction from the prior year.

Net cash provided by operating activities was $818illion for the year ended December 31, 2013, mared to $209.7 million for the year ended Decen3der2012. The decrease in cash
provided by operating activities during 2013 waisnarrily a result of $72.1 million of cash utilizédr the early extinguishment of the 2017 Senioré$aind incremental cash interest expense, offselpe
by an increase in Adjusted EBITDA as compared éoytar ended December 31, 2012 and net changes imooking capital accounts.

Net cash used in investing activities was $224 lianifor the year ended December 31, 2014, congptreés209.3 million for the year ended December2®1,3. During 2014, we invested $229.3
million in property, plant, equipment and developm&ignificant capital expenditures were madedh£for the second longwall mine at our Sugar Caomplex, including the purchase of an additional
set of longwall shields, the construction of twotevareatment plants at our Sugar Camp Complexrefude expansion at Hillsboro. We also settleth@eioutstanding coal derivative contracts durimg t
year ended December 31, 2014 prior to the econdipnlvadged sale transaction occurring; therefore recorded $7.3 million of cash proceeds as arsting activity.

For the years ended December 31, 2013 and 201vested $210.7 million and $209.9 million, respesly, in property, plant, equipment and developm&ignificant capital expenditures were
spent on our first Hillsboro and Sugar Camp longwahes during the year ended December 31, 201Zamikvelopment costs at our second Sugar Cangwialh mine during the year ended
December 31, 2013.

Net cash used in financing activities was $9.8iorilfor the year ended December 31, 2014. Duririfi2@e received proceeds from our IPO of $322.Tianil net of $27.1 million in underwriter
fees and other costs and fees associated witliPtheNet proceeds from the IPO were used to repa@.2million of term loan principal and pay a $Xillion special distribution to Foresight Resesve
and a member of management. We also increasdaborawings under our Revolving Credit Facility b§y@5 million and incurred $24.3 million of increntahindebtedness related to purchase of a new set
of longwall shields. In addition, during the yeaded December 31, 2014, we repaid $35.0 millioprosfcipal under our longwall financing and capledse arrangements, repaid an additional $1.1omilli
of term loan principal and paid $54.7 million indétibnal cash distributions ($49.2 million of whierere quarterly distributions to limited partneitbnlders subsequent to our IPO).

Net cash provided by financing activities was $2%illion for the year ended December 31, 2013, camag to $26.5 million used in financing activitfes the year ended December 31, 2012.
During the year ended December 31, 2013, we redgiveceeds, net of discounts, of $1,041.2 milli@nf the issuance of the 2021 Senior Notes and $#lidn term loan, we increased borrowings under
our Revolving Credit Facility by $23.0 million, amee borrowed $31.6 million under an interim longMisdancing arrangement, offset by the $600.0 miilextinguishment of our outstanding 2017 Senior
Notes, the payment of $23.7 million in issuancesassociated with the 2013 Refinancing, the paymie$411.9 million in distributions ($25.0 millicof which was accrued for at December 31, 2012), th
repayments of $33.7 million of principal under ¢amgwall financing and capital lease arrangementsaa$1.1 million repayment on our term loan. Theaash used in financing activities of $26.5 roili
for the year ended December 31, 2012 was primdtig/to $206.0 million in proceeds received fromiiseiance of the 2017 Senior Notes in October 283@.0 million in proceeds received under the
Sugar Camp sales-leaseback financing arrangeménmt@D LLC (“HOD"), a subsidiary of NRP, and $58llion in proceeds received under a financing agement for longwall shields, offset by $88.0
million of net repayments on our prior credit fitgil $26.3 million of repayments on short-term debt our longwall financing and capital lease ageaments, and $219.4 million paid-out in member
distributions.

Long-Term Debt and Sale-Leaseback Financing Arrangeents
2021 Senior Notes

On August 23, 2013, we completed a $600.0 millitiaring of senior notes which bear interest of B/ paid semiannually each February 15 and Audbisivith the entire principal balance due
on August 15, 2021 (“2021 Senior Notes”). We ugitizhe proceeds from the issuance together witpriheeeds from our senior secured credit facilitiscussed below, to make a $375.0 million
distribution to our members, to refinance the pei@dit facility, to purchase, redeem or othervasquire all of the 2017 Senior Notes and to pagteel transaction costs, fees and expenses. TheS2d4r
Notes are guaranteed on a senior unsecured baBisrbgight Energy LP and all of its operating sdiasies, other than Foresight Energy Finance Catfmor, the co-
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issuer of the 2021 Senior Notes. The indentur¢hfer2021 Senior Notes includes limitations on fet&td payments, which may impact the timing and amof distributions that can be paid to unithofder
Senior Secured Credit Facilities

On August 23, 2013, Foresight Energy LLC amendetirastated its prior credit facility. The amended aestated credit facilities provide for the fiyear revolving credit facility of $500.0
million (the “Revolving Credit Facility”) and a sem-year term loan B facility in an aggregate ppatiof $450.0 million (the “Term Loan” and, togettvéth the Revolving Credit Facility, the “Senior
Secured Credit Facilities”). The Revolving CreditcHity expires on August 15, 2018 and the TermriLeapires on August 15, 2020. The Senior SecurediCFacilities are guaranteed by all of the
domestic operating subsidiaries of Foresight En&Ry

Borrowings under our Revolving Credit Facility béaterest at a rate equal to, at our option, (I)idr Bankers’ Association (as published by Reyteondon Interbank Offered Rate (“LIBOR”)
plus an applicable margin ranging from 2.50% td3%65or (2) a base rate plus an applicable margigingnfrom 1.50% to 2.50%, in each case, determineatcordance with our consolidated net leverage
ratio. Borrowings under our Term Loan bear intetést rate equal to, at our option, (1) British Bars’ Association (as published by Reuters) LIBO&spL.50% or (2) a base rate plus 3.50%, with a
LIBOR floor of 1.00% for the Term Loan. We are alequired to pay a commitment fee of 0.50% to émelers under the Revolving Credit Facility in redpd unutilized commitments thereunder. In
addition, we are required to pay a fronting feeadqo 0.125% per annum of the amount availablestdiawn under letters of credit.

At December 31, 2014, we had borrowings of $319I6am and $6.5 million in letters of credit outsiding under the Revolving Credit Facility and $Bmillion in principal outstanding under t
Term Loan. There was $174.0 million of remainingaeity under the Revolving Credit Facility as ofd@mber 31, 2014. The weighted-average effectiverést rate on borrowings under the Revolving
Credit Facility and Term Loan as of December 31,2®%as 3.5% and 5.5%, respectively.

The Senior Secured Credit Facilities are subjecuiomary debt covenants, including a consolidattegtest coverage ratio and a consolidated netseacured leverage ratio. As of Decembel
2014, our consolidated interest coverage ratiocamsolidated net senior secured leverage ratio @@&@x and 1.83x, respectively. Our covenants regua consolidated interest coverage ratio of great
than 2.00x and a consolidated net senior secuveddge ratio of less than 2.75x as of Decembe2@14. Additionally, the Senior Secured Credit Ftie8 include limitations on restricted paymentsebh
may impact the timing and amount of distributiohattcan be paid to unitholders.

Trade Accounts Receivable Securitization Program

On January 13, 2015, Foresight Energy LP and ceofdits wholly-owned subsidiaries, entered intbi@e-year, $70.0 million receivables securitizagwogram (the “Program”). Under this
Program, Foresight subsidiaries will sell theirtonser trade receivables (the “Receivables”), oev@lving basis, to Foresight Receivables LLC, a lyhowned special purpose subsidiary of Foresigfine (
“SPV"). The SPV will then pledge its intereststire Receivables to the Program lenders, whicheititler make loans or issue letters of credit tmrobehalf of, the SPV. The maximum amount of
advances and letters of credit outstanding undeptbgram may not exceed $70 million. The schedidedination date under the Program is Januar2@28. The borrowings under the receivables
securitization program have two tranches of interaes that approximate the one-month LIBOR rais p.80% and the Program also carries a commitifieendf 0.40% for unutilized commitments.

We used the initial $57.2 million of borrowings @ndhe securitization program primarily to reducgoants outstanding under our Revolving Credit Rgcil

Longwall Financing Arrangements and Capital Lead#i@ations

In November 2014, FELLC entered into a sal@seback financing arrangement with a financistitation under which we sold a set of longwalledtis and related equipment for $55.9 million
leased the shields back under three individualekeag¥/e account for these leases as capital ledgmtiins since ownership of the longwall shieldsl aelated equipment transfer back to us upo
completion of the leases. These capital leasgalidins bear interest at 5.762% and principal atetést payments are due monthly over the yiwar terms of the leases. Aggregate terminatigmeats o
$2.8 million are due at the end of the lease tesf December 31, 2014, $55.1 million was outdtag under these capital lease obligations.

In November 2013, FELLC entered into an interimgiaall financing arrangement and master lease agrrewith a lender to finance the installment paytseequired under a contract with a
vendor for the purchase of a set of longwall sisieldd related parts and equipment. This interiguail financing arrangement, as amended, allowethdorowings up to the expected purchase price
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of $63.2 million. In May 2014, the interim longwéithancing arrangement and master lease agreenezatterminated with the repayment of the $61.3ionilbutstanding balance.

In March 2012, we entered into a finance agreemhta financial institution to fund the manufadhg of longwall equipment. Upon taking possessibthe longwall equipment during the third
quarter of 2012, the interim longwall finance agneat was converted into six individual leases witdturities of four and five years beginning on ®egter 1, 2012. The capital lease obligations bear
interest ranging from 5.4% to 6.3% and principal arterest payments are due monthly over the tefrtise leases. As of December 31, 2014, $30.5anilvas outstanding under these capital lease
obligations.

In May 2010, Hillsboro Energy LLC, as the borrowand Foresight Energy LLC, as a guarantor, entieteca credit agreement with a financial institatio provide financing for longwall mining
equipment and related parts and accessories. Tigevl financing arrangement is collateralized g bongwall mine equipment. Interest accrues omtte at a fixed rate per annum of 5.555% and és du
semi-annually in March and September until matufgincipal is due in 17 equal semi-annual paymtmtsugh September 30, 2020. The outstanding balasof December 31, 2014 was $61.9 million.

In January 2010, Sugar Camp Energy LLC, as theolar, and Foresight Energy LLC, as a guarantoeredtinto a credit agreement with a financial tngion to provide financing for longwall
equipment and related parts and accessories. figevll financing arrangement is collateralized Iy tongwall mining equipment. Interest accrueshanriote at a fixed rate per annum of 5.78% andés d
semi-annually in June and December until matuBtyncipal is due in 17 equal semi-annual paymémntsuigh June 30, 2020. The outstanding balance Beagmber 31, 2014 was $61.6 million.

The 5.78% and 5.555% longwall financing arrangemenntain certain financial covenants that requineong other things, maintenance of minimum amoantscompliance with a net senior
secured interest coverage and leverage ratiosistenswith those in our Revolving Credit Facilit)/e met the required financial covenants at Decer@be2014, and we believe we are currently in
compliance.

Sale-Leaseback Financing Arrangements

In the first quarter of 2009, Macoupin sold certafrits coal reserves and rail facility assets tBRYLLC (“WPP"), a subsidiary of NRP, and leaseghitback. The gross proceeds from this
transaction of $143.5 million were used for capégbenditures relating to the rehabilitation of Mapin and for other capital items. As Macoupin bastinuing involvement in the assets sold, the
transaction is treated as a financing arrangendéridecember 31, 2014, the outstanding balanceeséte-leaseback financing arrangement was $148i6mm

In the first quarter of 2012, Sugar Camp sold ¢entail facility assets to HOD, LLC (“HOD"), a suigary of NRP, and leased them back. The grossgaug from this transaction were $50.0
million and were used for capital expendituregdy down our revolving credit balance and for gaheorporate purposes. As Sugar Camp has contirimiredvement in the assets sold, the transaction is
treated as a financing arrangement. At Decembe2@®14, the outstanding balance of the sale-leagdbeancing arrangement was $50.0 million.

Off-Balance Sheet Arrangements

In the normal course of business, we are a pantgt@in off-balance sheet arrangements, includperating leases, coal reserve leases, tal@ptransportation obligations, indemnificationsd
financial instruments with off-balance sheet rslch as bank letters of credit and surety bondashilifies related to these arrangements are gdperai reflected in our consolidated balance sharts
except for the coal reserve leases, take-or-pagatation obligations and operating leases, weal@xpect any material impact on our cash flaesults of operations or financial condition touleérom
these off-balance sheet arrangements.

From time to time we use bank letters of credi&doure our obligations for certain contracts améobbligations. At December 31, 2014, we had #ilBon in letters of credit outstanding to
secure our workers’ compensation insurance proguaana royalty obligation.

We use surety bonds to secure reclamation and ptiseellaneous obligations. As of December 31, 20dethad $54.8 million of outstanding surety bowith third parties. These bonds were
primarily in place to secure post-mining reclamati@/e are not required to post collateral for theeds.
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Contractual Obligations

The following is a summary of our significant futurontractual obligations as of December 31, 2by4/ear:

Total Less than 1 year 1-3years 3 -5 years More than 5 years
(In Millions)
Long-term debt (principal and interest)( $ 1,752 $ 100.6 $ 197 $ 496.6 $ 957.C
Sale-leaseback financing arrangement 310.2 21.0 42.C 42.0 205.2
Capital lease obligations (principal and inter 96.4 27.0 42.¢ 26.5 —
Operating lease obligatiol 8.5 3.5 3.9 0.9 0.2
Take-or-pay transportation arrangements 501.C 70.3 139.C 140.C 151.7
Coal reserve lease and royalty obligation: 624.5 59.7 119.2 119.2 326.2
Unconditional purchase obligationsi 33.2 33.2 — — —
Total(6) $ 3,325.¢ $ 315  $ 5447 $ 825t $ 1,640.¢

@
()
4
6)

(6)

Includes our Revolving Credit Facility, 202é&rfior Notes, Term Loan and the 5.555% and 5.78%wuaii financing arrangements. The calculated irseegpense assumes no early principal
repayments and is based on the actual interestaatef December 31, 201

Represents the minimum annual payments requiredrung Macoupin and Sugar Camp -leaseback financing arrangemet

Principally includes our various te-or-pay arrangements associated with rail and ternfiaélity commitments for the delivery of co:

Comprised of the future minimum cash payments dwienour various coal reserve lease and royaltigatibns.

We have open purchase agreements with apgpnroerdors for most types of operating expenses.éiew our specific open purchase orders (which natdeen recognized as a liability) under
these purchase agreements are not material arwhiypallow for cancellation or return without pdétyaThe commitments in the table above relate dalgommitted capital purchases as of
December 31, 201-

The contractual obligation table does notudel asset retirement obligations. Asset retirerabligations result primarily from statutory, rathan contractual, obligations and the ultimaterign
and amount of the obligations are an estimate.fA¥egcember 31, 2014, we have $31.4 million recoridesuir consolidated balance sheet for asset ne¢éint obligations, of which $4.2 million is
classified as shc-term.

We lease certain surface rights, mineral resem@sng, transportation, and other equipment undeious lease agreements with related entities ucatemon ownership, NRP and its

subsidiaries, and other independent third pantigbé normal course of business. The mineral reseases can generally be renewed as long as tezahieserves are being developed and minedalhtil
economically recoverable reserves are depletedtirmining operations cease. The leases requim®duction royalty at the greater amount of a kmseunt per ton or a percent of the gross sellimgeof
the coal. Generally, the leases contain provisibasrequire the payment of minimum royalties religss of the volume of coal produced or the le¥ehiming activity. The minimum royalties are gerlgra
recoupable against production royalties over aractially defined period of time (generally fivetem years). Some of these agreements also remyereiding royalty and/or wheelage payments. Under
terms of some mineral reserve mining leases, wéoanse commercially reasonable efforts to accaiiditional mineral reserves in certain propertgsefined in the agreements and are responsibtador
acquisition costs and the assets are to be titl¢ldet lessor. Transportation throughput agreengsnsrally require a per ton fee amount for coalsgparted and contain certain escalation clausefeand
renegotiation clauses. For certain transportatgsets, we are responsible for operations, regaimaintenance and for keeping transportatiofitfasiin good working order. Surface rights, migirand
other equipment leases require monthly paymensdbagon the specified agreements. Certain of leeses provide options for the purchase of thegutgmt various times during the life of the lease,
generally at its then fair market value. We alsséerail cars, certain office space and equipmedéuleases with varying expiration dates.

See Item 13.“Certain Relationships and RelatedyPaginsactions and Director Independence” for awdision of the above leases and agreement wittatftl parties.
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Critical Accounting Policies and Estimates

Our discussion and analysis of our financial caaditresults of operations, liquidity and capitaources is based on our financial statementshwidee been prepared in accordance with U.S.
GAAP, which requires that we make estimates andrjuehts that affect the reported amounts of adsatdities, revenues and expenses, and the reiisaosure of contingent assets and liabilitieg W
base these estimates on historical experience mndrious other assumptions that we consider reddemnder the circumstances. On an ongoing basivaluate our estimates. Actual results may differ
from these estimates. Of these significant accogrblicies, we believe the following may involvéigher degree of judgment or complexity.

Sale-Leaseback Financing Arrangements the first quarter of 2009, Macoupin sold certafrits coal reserves to WPP, and leased them Hédekgross proceeds from this transaction were
$143.5 million, and were used for capital experréiurelating to the rehabilitation of the Macoupime and for other capital items. Similarly, in fiirst quarter of 2012, Sugar Camp sold certaih rai
facilities to HOD, and leased them back. The gmsseeds from this transaction were $50.0 milleomd were used for capital expenditures, to pay dowrevolving credit facility and for general
corporate purposes. In both transactions, becaedead continuing involvement in the assets sokltiinsactions were treated as sale-leasebaclciirtaarrangements.

Interest is accrued on the outstanding principadamts of the financing arrangements using an irdphéerest rate, which was initially determinedrateption of the lease and is adjusted for
changes in future expected amounts and timing wipeats based on the mine plans and also, for treoian sale-leaseback only, the future expectezsgaice of its coal. Payments are applied first
against accrued interest and any excess is thdiedggainst the outstanding principal. Revisianghe mine plans, which occur periodically as chesnare made to estimates of the quantity andrfiadi
of tons to be mined, will impact the effective irgst rate. We account for such changes by adjustitige current period, the life-to-date interestyiously recorded on the sale-leaseback to reflechew
effective interest rate as if it was applied frdme tnception of the transaction (i.e., retroactivegbplied). The implied effective interest rate vaaproximately 13.9% and 14.2% as of December 314 2nd
2013, respectively, on the Macoupin sale-leasefinekcing arrangement and 13.9% and 14.3% for tiggSCamp sale-leaseback financing arrangemerft@saember 31, 2014 and 2013, respectively. If
there is a material change to the mine plans,ntipact of a change in the effective interest ratia¢éoconsolidated statements of operations coukidreficant.

Prepaid RoyaltiesPrepaid royalties consist of recoupable minimunalgyypayments under various lease agreements. Beoémber 31, 2014 and 2013, we had recorded ocotieolidated
balance sheets $68.3 million and $79.6 millionpeesively, of prepaid royalties. We continually kwzgte our ability to recoup prepaid royalty balasich evaluation includes, among other things,
assessing mine production plans, sales commitmemtgnt and forecasted future coal market conmuiti@nd remaining years available for recoupmeme. dontractual recoupment periods are generalg
to ten years from the payment date. In the foguérter of 2014, we recorded a $34.7 million impeint charge to reserve against a contractual grepgalty between Hillsboro and WPP. We recorded
the impairment charge given that recoupment ofagegirior minimum royalty payments was determinagriobable given the remaining time available uritlerfive-year recoupment periods and our
expected demand for Hillsboro coal based on cuardtforecasted near-term market conditions, whiehmpacted by natural gas prices, weather, ecnoonditions and the regulatory environment.

Asset Retirement Obligation©ur asset retirement obligations (“ARQ9nsist of estimated spending related to reclaimimface land and support facilities at our mimeadcordance with fedei
and state reclamation laws as required by eacmanipérmit. Obligations are incurred at the time emilevelopment commences or when construction béyithe case of support facilities, refuse areab an
slurry ponds.

The liability is determined using discounted cdskvftechniques and is reduced to its present vatfilee end of each period. We estimate our ARQlili@s for final reclamation and mine closure
based upon detailed engineering calculations o&theunt and timing of the future cash cost forialtparty to perform the required work. Spendintineates are escalated for inflation, and markét ris
premium, and then discounted at the credit-adjysiskifree rate. The credit-adjusted, risk-freeiast rates were 6.6%, 8.8%, and 7.6% at DeceBiher014, 2013, and 2012, respectively. We record a
ARO asset associated with the discounted liatitibfinal reclamation and mine closure. Accretiontbe ARO begins at the time the liability is in@d. Upon initial recognition of a liability, a
corresponding amount is capitalized as part ot#reying amount of the related lotiged asset. The ARO asset for equipment, strustureildings, and mine development is amortized @seexpected lifi
on a units-ofproduction basis. The ARO liability is then accrkte the projected spending date. As changes imatgs occur (such as mine plan revisions, chaimgestimated costs, or changes in timin
the performance of reclamation activities), thesiewms to the obligation and asset are recognitéueaappropriate credit-adjusted, risk-free rate.

On at least an annual basis, we review our ergzlamation liability and make necessary adjustmfamtpermit changes as granted by state autharitlesnges in the timing of reclamation
activities and revisions to cost estimates, theioence of new
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liabilities from additional disturbances and protivity assumptions. Any difference between the rded amount of the liability and the actual costeaflamation will be recognized as a gain or lokenv
the obligation is settled. At December 31, 2014, lmlance sheet reflected asset retirement obdigatdf $35.6 million, including amounts classifesia current liability. We estimate the aggregate
undiscounted cost of final mine closures, at 20dsts; to be approximately $67.4 million as of Deben81, 2014.

Variable Interest Entities (VIEs)We employ contractors to provide labor for our nsims@d coal processing facilities. In accordancé Wi GAAP, our consolidated financial statementuide
entities considered variable interest entities E¥1) for which we are the primary beneficiary. Taesntities are deemed to be our affiliates and rgélgewn no equipment, real property or other muible
assets and each holds a contract, and in somedestan operator assignment, to provide contrhor lservices solely to Foresight Energy LP subsiesa

VIEs are primarily entities that lack sufficientiéty to finance their activities without additionf@ancial support from other parties or whose gghbolders, as a group, lack one or more of the
following characteristics: (a) direct or indireddility to make decisions, (b) obligation to absexpected losses, or (c) right to receive expeatsitiual returns. VIEs must be evaluated quantatiand
qualitatively to determine the primary beneficiamhich is the reporting entity that has (a) the poto direct activities of a VIE that most signéitly impact the VIEs economic performance andt{b)
obligation to absorb losses of the VIE that coudteptially be significant to the VIE or the riglat teceive benefits from the VIE that could potdhtibe significant to the VIE. The primary beneficy is
required to consolidate the VIE for financial refiog purposes.

To determine a VIE'’s primary beneficiary, we penfioa qualitative assessment to determine which piuyy, has the power to direct activities of #i& and the obligation to absorb losses
and/or receive its benefits. This assessment imgoidentifying the activities that most signifidgrimpact the VIES economic performance and determine whether @nother party, has the power to dit
those activities. When evaluating whether we aeepifimary beneficiary of a VIE, and must therefoomsolidate the entity, we perform a qualitativelgsis that considers the design of the VIE, theimea
of our involvement and the variable interests lsldis and other parties. If that evaluation is mdosive as to which party absorbs a majority eféhntity’s expected losses or residual returnsiaatative
analysis would be performed to determine the prynieneficiary.

New Accounting Pronouncements

In April 2014, the Financial Accounting Standardsald (“FASB”) issued Accounting Standards UpdasSU”) 2014-08,Reporting Discontinued Operations and DisclosureBigposals of
Components of an EntityASU 2014-08 changes the requirements for regpdiacontinued operations by updating the criteaiadetermining discontinued operations and mosdliftee disclosure
requirements. ASU 2014-08 is effective for annual anterim periods beginning after December 15428dd we do not expect the adoption will have aenf@timpact on our consolidated financial
statements.

In May 2014, the FASB issued ASU 2014-8&venue from Contracts with Customeits clarify the principles used to recognize rawefor all entities. The guidance is effective danual and
interim periods beginning after December 15, 2@d#&ly adoption is not permitted. We are in the psscof evaluating the effects, if any, adoptiothéf guidance will have on our consolidated finahci
statements.

In August 2014, the FASB issued ASU 2014-Disclosure of Uncertainties about an Entity’s Afyilto Continue as a Going Concerwhich requires management of a company to evalwaether
there is substantial doubt about the compsuayility to continue as a going concern. This AS#ffective for the annual reporting period endafigr December 15, 2016, with early adoption peedi This
standard is not currently expected to have a nateffiect on the Partnership's financial statendéstlosures, though the ultimate impact will beelegent on the Partnership's financial condition and
expected operating outlook.

Iltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

We define market risk as the risk of economic ss consequence of the adverse movement of nratkstand prices. We believe our principal marsésrinclude commodity price risk, interest
rate risk and credit risk, which are disclosed nelo
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Commodity Price Risk

We have commodity price risk as a result of chargéise market value of our coal. We try to minimihis risk by entering into fixed price coal suppgreements and, from time to time,
commodity hedge agreements. As of December 31,,2044ad the following contracted sales commitmémtshe years ending December 31, 2015 and 2016:

Unpriced (or Index
Priced Based) Total

(Tons, in Millions)
Year ending December 31, 20 18.2 2.0 20.2
Year ending December 31, 20 10.9 35 14.4

As of December 31, 2014, we have 3.4 million tocen®mically hedged with forward coal derivative trants tied to the API 2 coal price index to paltianitigate coal price risk through 2017. The
impact of our economic hedges to fix the selliniggon unpriced (or index-based) coal sales cotsti@ud forecasted sales is not reflected in thie @iove. A 10% change in the API 2 index wouklite
in a $34.4 million change in the fair value of theferivative contracts.

Interest Rate Ris

We are exposed to market risk associated withésteates due to our existing level of indebtedngs®ecember 31, 2014, of our $1,360.7 millioddng-term debt and capital lease obligations
outstanding, $557.3 million of outstanding borrogsrhave interest rates that fluctuate based ongeisain the market interest rates. A one percentage increase in the interest rates related teabb
interest borrowings would result in an annualizectéase in interest expense of approximately $31Bm

Credit Risk

We have credit risk associated with our customedsamunterparties in our coal sales agreementsa@mednhodity hedge contracts. We have proceduresacepb assist in determining the
creditworthiness and credit limits for such custesrend counterparties. Generally, credit is extdrimised on an evaluation of the customer’s findeoiadition. Collateral is not generally require)ess
credit cannot be established. At December 31, 20d4llowance was recorded for uncollectible act®uveceivable as all amounts were deemed collectibl
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Item 8. Financial Statements and Supplementary Data

EY Audit Opinion

Report of Independent Registered Public Accounfimm

The Board of Directors of Foresight Energy GP Ll a
Unitholders of Foresight Energy LP

We have audited the accompanying consolidated balsineets of Foresight Energy LP (the “Partner$tap’of December 31, 2014 and 2013, and the retatesblidated statements of
operations, partners’ capital (deficit), and cdslw$ for each of the three years in the period dridlecember 31, 2014. Our audits also includeditfential statement schedule listed in the Inddteat 15
(a). These financial statements are the respoitgibfithe Partnership 's management. Our respdiitgiis to express an opinion on these financtatements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBigUnited States). Those standards require teagilan and perform the audit to
obtain reasonable assurance about whether thecfalatatements are free of material misstatenmWietwere not engaged to perform an audit of thenReship’s internal control over financial reporting
Our audits included consideration of internal cohtiver financial reporting as a basis for desigrandit procedures that are appropriate in theigistances, but not for the purpose of expressiraparion
on the effectiveness of the Partnership’s intecoakrol over financial reporting. Accordingly, wepgess no such opinion. An audit also includes eémarg, on a test basis, evidence supporting theustso
and disclosures in the financial statements, asgpt®e accounting principles used and signifiestimates made by management, and evaluating #ralbfinancial statement presentation. We belitnee:
our audits provide a reasonable basis for our opini

In our opinion, the financial statements refere@iove present fairly, in all material respedts, ¢onsolidated financial position of Foresight ilyeLP at December 31, 2014 and 2013, and

the consolidated results of its operations andath flows for each of the three years in the pegioded December 31, 2014, in conformity with g&herally accepted accounting principles. Als@mun
opinion, the related financial statement scheduhen considered in relation to the basic finansfatements taken as a whole, presents fairly] imaferial respects, the information set forth éer

/sl Ernst & Young LLP

St. Louis, Missouri
March 10, 2015
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Assets
Current assett
Cash and cash equivalel
Accounts receivabl
Due from affiliates
Inventories
Prepaid expens¢
Prepaid royaltie
Deferred longwall cost
Coal derivative asse
Other current asse
Total current asse
Property, plant, equipment and development
Prepaid royaltie
Coal derivative asse
Other asset
Total asset
Liabilities and partners’ capital (deficit)
Current liabilities:
Current portion of lon-term debt and capital lease obligatit
Accrued interes
Accounts payabl
Accrued expenses and other current liabili
Due to affiliates
Total current liabilities
Long-term debt and capital lease obligatit
Sale-leaseback financing arrangeme
Asset retirement obligatior
Other lon¢-term liabilities
Total liabilities
Limited partners' capital (deficit

Common unitholders (64,831 units outstanding eBexfember 31, 201+
Subordinated unitholders (64,739 units outstandmgf December 31, 201

Total limited partners' capit:
Predecessor members' def
Noncontrolling interest
Total partners' capital (defici
Total liabilities and partners' capital (defic

See accompanying note

Foresight Energy LP
Consolidated Balance Sheets
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December 31,

2014

December 31,
2013

(In Thousands)

25406 $ 23,28¢
80,76: 58,987
574 368
92,40; 71,29¢
2,134 3,02¢
8,38( 6,33C
23,22¢ 14,265
36,08( 1,97€
6,302 6,56€
275,26¢ 186,09¢
1,473,06: 1,414,07-
59,967 73,24;
24,957 912
31,97¢ 35,847
1,865,22; $ 1,710,17:
4414:  $ 70,03¢
25,13¢ 27,645
59,937 50,155
37,602 37,51F
15,87¢ 9,572
182,69¢ 194,921
1,316,521 1,449,17¢
193,43¢ 193,43¢
31,37¢ 20,41€
5,50€ 337
1,729,53¢ 1,858,28"
238,92t —
(111,169 =
127,75¢ —
= (157,356

7,927 9,24¢
135,68: (148,116
1,86522: $ 1,710,17:




Foresight Energy LP
Consolidated Statements of Operations

For the Year Ended December 31,

2014 2013 2012
(In Thousands, Except per Unit Data)
Coal salet $ 1,109,40: $ 957,41:  $ 845,88¢
Costs and expense
Cost of coal produced (excluding depreciation, e@h and amortizatior 449,90¢ 360,861 303,63¢
Cost of coal purchase 18,232 2,162 6,162
Transportatior 226,02¢ 197,83¢ 171,67¢
Depreciation, depletion and amortizat 167,03¢ 161,21¢ 124,55;
Accretion on asset retirement obligatic 1,621 1,527 1,36€
Impairment of prepaid royaltie 34,70C — —
Selling, general and administrati 33,67¢ 32,291 41,52¢
Gain on coal derivative (76,330 (2,392) (534)
Other operating income, n (2,527) (280) (10,759
Operating incomt 257,05¢ 204,187 208,251
Other expense:
Loss on early extinguishment of d¢ 4,97¢ 77,77% —
Interest expense, n 113,03( 115,891 82,58(
Net income 139,041 10,517 125,671
Less: net income (loss) attributable to noncoritrglinterests 3,847 2,23€ (160)
Net income attributable to controlling intere 13520C $ 8,281 % 125,831
Less: predecessor net income attributable to cliinganterests prior to initial public offerin 65,00¢
Net income subsequent to initial public offeringidtutable to limited partner units (June 23, 2@i¥ugh December 31, a
2014) $ 70,192
Net income subsequent to initial public offering#able to limited partner uni- basic and dilutec
Common unitholder $ 35,154
Subordinated unitholde $ 35,03¢
Net income subsequent to initial public offering pmited partner uni- basic and dilutec
Common unitholder $ 0.54
Subordinated unitholde $ 0.54
Weighted average limited partner units outstan- basic and dilutec
Common units 64,79C
Subordinated unit 64,73¢
Distribution declared per limited partner u $ 0.38

See accompanying notes.
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Foresight Energy LP
Consolidated Statements of Partners’ Capital (Defit)

Limited Partners

Balance at January 1, 20

Net income (loss
Non-cash member contributic
Cash distribution

Balance at December 31, 20

Net income

Consolidation of variable interest entiti
Non-cash distribution

Cash distribution

Balance at December 31, 20

Net income prior to initial public offerin
Non-cash distribution

Contribution of net assets to Foresight Energy
Issuance of common units, net of offering ct
Cash distribution

Net income subsequent to initial public offer
Equity-based compensatic

Issuance of equi-based award

Distribution equivalent rights on LTIP awar
Net settlement of withholding taxes on issued LTIP
awards

Balance at December 31, 20

See accompanying note

Predecessor
Common Number of Subordinated Number of Members' Noncontrolling Total Partners'
Umclggli?;rs' Common Units Umclggli?;rs' Subordinated Units Equity (Deficit) Interests Capital (Deficit)
(In Thousands, Except Unit Data)

— — $ — $ 395,12 $ 919 $ 394,20¢
— — — — 125,831 (160) 125,671
— — — — 4,632 — 4,632
— — — — (244,234 (171) (244,40%)
— — $ — = $ 281,35 $ (1,250 $ 280,102
— — — — 8,281 2,23€ 10,517
— — — — — 10,12( 10,12C
— — — — (61,990 — (61,990
— — — — (385,000 (1,86€) (386,86¢)
— — $ — — $ (157,35 $ 9,24( $ (148,11¢)
— — — = 65,00¢ 1,781 66,78¢
— — — — (12,187) — (12,187%)

(51,359 — (53,529 — 104,87¢ —
322,81 64,738,89! — 64,738,89! — — 322,81
(71,537) — (92,687) — (343) (5,160) (169,727)
35,15¢ — 35,03¢ — — 2,06€ 72,25¢
5,024 — — — — — 5,024
— 92,417 — — — — —
(231) — — — — — (231)
(944) — — — — — (944)
238,92¢ 64,831,31! $ (111,169 64,738,89! $ — $ 7,921 $ 135,68
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Cash flows from operating activities

Net income

Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation, depletion and amortizat
Amortization of debt issuance costs and debt previscount

Equity-based compensatic

Unrealized gain on coal derivativ

Impairment of prepaid royaltie

Nor-cash loss on early extinguishment of ¢

Other

Changes in operating assets and liabilit

Accounts receivabl
Due from/to affiliates, ne
Inventories

Prepaid expenses and other current a

Prepaid royaltie

Coal derivative assets and liabiliti

Accounts payabl
Accrued interes

Accrued expenses and other current liabili

Other

Net cash provided by operating activit
Cash flows from investing activities
Investment in property, plant, equipment and dgwelent

Acquisition of an affiliate
Proceeds from sale of equipmt

Settlement of certain coal derivativ

Net cash used in investing activiti

Cash flows from financing activities
Net increase (decrease) in borrowings under rengleredit facility
Proceeds from other lo-term debt and capital lease obligatit
Payments on other lo-term debt and capital lease obligatit

Payments on she-term debr

Proceeds from se-leaseback financing arrangem

Distributions paic

Proceeds from issuance of common units (net of mriters' discount
Initial public offering costs paid (other than undagters' discount

Debt issuance costs pz
Other

Net cash (used in) provided by financing activi
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

See accompanying note

Foresight Energy LP

Consolidated Statements of Cash Flows
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For the Year Ended December 31,

2014

2013

2012

(In Thousands)

139,041 $ 10517 $ 125,671
167,03¢ 161,21¢ 124,55;
7,022 7,574 8,23¢
4,74¢ = 4,632
(57,126) (2,45%) (534)
34,70( = =
4,681 5,625 —
(5,248) (490) 5,934
(21,776 9,532 (36,463
6,117 (1,190) (7,599
(13,899 12,09¢ (19,397)
(7,799 (6,329 3,80¢
(23,475 (17,062) (29,646
(1,891) (499) —
9,62¢ 1,44¢ 2,057
(2,50) (2,695) 12,14¢
1,16€ 4,847 17,23¢
(4,392) (2,61€) (947)
236,04( 179,52¢ 209,691
(229,25) (210,726 (209,937
(3,822) — —
1,61¢ 465 2,89¢
7,345 986 —
(224,109 (209,27%) (207,03
60,50( 23,00( (88,000)
85,62( 1,072,77: 264,007
(307,607) (634,862 (19,663
— (6,627)
= 49,95(
(169,729 (411,89) (219,409
329,87t =
(7,20€) (144) (3,079
(297) (23,729 (3,708
(971) — —
(9,809) 25,14¢ (26,525)
2,122 (4,604) (23,879
23,28¢ 27,88¢ 51,761
25,406 $ 2328, $ 27,88¢




Foresight Energy LP

Notes to Consolidated Financial Statements

1. Organization and Basis of Presentation

As used in this report, the terms “Foresight EndtBy’ “FELP,” the “Partnership,” “we,” “us” or likeerms, refer to the combined results (as desciiledalv) of Foresight Energy LP and Foresight Energy
LLC and its consolidated subsidiaries and affisatenless the context otherwise requires or whirerwise indicated. The information presented is Annual Report on Form 1R-contains, for all period
presented, the audited combined financial restdilEocesight Energy LP and Foresight Energy LLC EE"), our predecessor for accounting purposes {Bredecessor”), and variable interest entities
(“VIEs”) for which FELLC or its subsidiaries areettprimary beneficiary. Prior to June 23, 2014, FHiall no operating or cash flow activity and no rded net assets.

FELLC, a limited liability company, was formed ir@ember 2006 for the development, mining, trartsion and sale of coal. Prior to June 23, 2014e&ight Reserves, L.P. (“Foresight Reserves”)
owned 99.333% of FELLC and a member of managemenéed 0.667%. In January 2012, Foresight Energyfafnerly named Foresight Energy Partners LP), a®ate limited partnership, and
Foresight Energy GP LLC (“general partner” or “FEGR Delaware limited liability company, were foeth. FELP was formed to own FELLC and FEGP was fdrtoebe the general partner of FELP.

On June 23, 2014, in connection with the initiablwoffering of FELP, Foresight Reserves and a ipenof management contributed their ownership @stisrin FELLC to FELP for which they were issi
common and subordinated units in FELP. Becausdrtnisaction was between entities under commonaiottie contributed assets and liabilities of FELWere recorded in the consolidated financial
statements at FELLC's historical cost. See Noter3rfformation regarding our initial public offedgn Subsequent to the initial public offering, FElsfnanaged by FEGP.

The Partnership operates in a single reportablmergand currently operates four underground minorgplexes in the lllinois Basin: Williamson Energy.C (“Williamson”); Sugar Camp Energy, LLC
(“Sugar Camp”); Hillsboro Energy, LLC (“Hillsboro)and Macoupin Energy, LLC (“Macoupin”). Our coalgold to a diverse customer base, including étegtility and industrial companies primarily in
the eastern United States, as well as overseasisark

Intercompany transactions, including those betwemsolidated VIEs, FELP and its consolidated suasib, are eliminated in consolidation.
2. Summary of Significant Accounting Policies

Use of Estimates

The preparation of financial statements in confeymiith U.S. generally accepted accounting priresp(“U.S. GAAP”) requires management to make egémand assumptions that affect the reported
amounts of assets and liabilities and disclosuratingent assets and liabilities at the datdeffinancial statements and the reported amouritecofne and loss during the reporting period. Actasults
could differ from those estimates.

Revenue Recognitio

Once mines are in production, coal sales inclutisga customers of coal produced and, from timténte, the re-sale of coal purchased from thirdipsr The Partnership recognizes sales at theldgs
title and risk of loss pass to the customer atremt¢d amounts that are fixed or determinable déanestic coal sales, this generally occurs whehisdaaded onto railcars at the mine or onto barge
terminals. For coal sales to international markiis, generally occurs when coal is loaded onto@ean vessel. Quality and weight adjustments aerded as necessary based on contract specifisaie
reduction or increase to coal sales and accouotsvable.

Transportation Expenses

Costs related to the handling and transportingoaf to the point of sale are included in coal ireenin the consolidated balance sheets. Uponeabegnition of the sale, these costs are included in
transportation expenses in the consolidated stattsnoé operations.
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Cash and Cash Equivalents
The Partnership considers cash deposits with @igiraturities of less than three months to be eashcash equivalents. Cash and cash equivalenssadeel at cost, which approximates fair value.

Allowance for Doubtful Account:

The Partnership evaluates the need for an allowkmagncollectible receivables based on a reviewanfount balances that are likely to be uncolléstibs determined by such variables as customer
creditworthiness, the age of the receivables asputiéd amounts. Historically, credit losses havanbesignificant. At December 31, 2014 and 2013allmwvance was recorded for uncollectible accounts
receivable as all amounts were deemed collectible.

Inventories

Inventories are valued at the lower of average eostarket. Parts and supplies inventory consisspare parts for equipment and supplies usedeimtiming process. Raw coal represents coal staekpil
that require processing through a preparation et to shipment to a customer. Clean coal represscoal stockpiles that will be sold in theirremt condition. Coal inventory costs include labor,
equipment costs, supplies, transportation costsiiad prior to the transfer of title to custometspreciation, depletion, amortization and direatendperating overhead.

Deferred Longwall Cost

The Partnership defers the direct costs assoartbdongwall moves, including longwall set-up cessupplies and refurbishment costs of longwaligent. These deferred costs are expensed ons unit
of-production basis into cost of coal produced [gding depreciation, amortization and depreciatiovgr the panel benefited by these costs, whicthissrically approximated one year.

Prepaid Royaltie:

Prepaid royalties consist of recoupable minimunatiyypayments due under various lease agreemetgedrinto by the Partnership. Prepaid royaltigzeeted to be recouped within one year are classifie
as current assets in the Partnership’s consolidettzthce sheets. The Partnership continually eteduts ability to recoup prepaid royalty balaneelsich includes, among other factors, assessing min
production plans, sales commitments, future coaketaonditions and remaining years available émoupment. The contractual recoupment periods@prtbpaid royalty balances generally range from
five to ten years from the date the minimum royais paid.

Property, Plant, Equipment and Development, I

Property, plant and equipment are recorded at €astts that extend the useful lives or increasgtbductivity of the assets are capitalized, whitemal repairs and maintenance that do not extead t
useful life or increase the productivity of theetsare expensed as incurred. Asset retirementatldits for the various assets have been recordednagonents of the specific assets to which thiagae
Interest costs applicable to major additions aptabzed during the construction period. Interessts capitalized into property, plant, equipment development, net for the years ended December 31
2014, 2013, and 2012, were $5.2 million, $3.6 williand $19.0 million, respectively. Property, pland equipment are depreciated using the stréilghimethod over the estimated useful lives of the
assets. Machinery andgplipment under capital lease agreements are amortizing the straight-line method over the uséfekl of the assets given that, in each case,
ownership transfers at the end of the lease termes:ost of acquiring land (subsidence) rights mirteral rights is amortized using the units-of-protion method over the mineral reserves
benefited by the costs. The estimated useful bfesachinery and equipment, buildings and strustared other categories are as follows:

Machinery and equipme 3-20 years
Buildings and structure 3-40 years
Other 3-20 years

Costs of developing new mines or significantly exgiag the capacity of existing mines are capitaliaad amortized using the units-of-production mdtbeer the mineral reserves benefited by the
development. Costs related to locating coal depasitl evaluating the economic viability of suchaigfs are expensed as incurred. During the devedapphase, the Partnership establishes access to th
mineral reserves and makes other preparationofonercial production. Development costs principailyiude clearing land, building roads, sinkingfshedriving slopes and developing refuse areas,
ventilation and transportation passageways at ihesnDevelopment costs also include the buildeduhe Partnership’s transportation infrastruct@ests incurred during the development phase are
capitalized and proceeds from the incidental sht®oal during development are recorded as a restucti the related mine development costs. For teppin the statements of cash flows, cash expeded
the investment in mining rights, equipment and
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development during the development phase is rehote of capitalized coal sales. Mines in developiniecluded the first and second longwalls at Su@amp through March 1, 2012 and June 1, 2014,
respectively, and the first longwall at Hillsbotedugh September 1, 2012.

Impairment of Depreciable Asse

The Partnership records impairment losses on digfinlecassets used in operations when events atuhtitances indicate that assets might be impaiédhe undiscounted cash flows estimated to be
generated by those assets are less than theiimrgpagnounts. Impairment losses are measured by aongpthe estimated fair value of the impaired B8sés carrying amount. There were no impairment
losses recorded during the years ended Decemb@034, 2013 or 2012.

Debt Issuance Cosi

The Partnership capitalizes costs incurred in cctimre with the issuance of debt and the establistiroecredit facilities and capital leasing arramgats. These costs are amortized as an adjustment t
interest expense over the life of the borrowingeom of the credit facility using the effectiveenést method. Amortization expense of $6.1 millin,7 million and $8.1 million is included in ing=t
expense for the years ended December 31, 2014, aadi2012, respectively. As of December 31, 2012013, unamortized debt issuance costs of $2#liémand $33.6 million, respectively, are
included in other assets in the consolidated balasheets.

Sale-Leaseback Financing Arrangements

The Partnership is party to two arrangements irchvtisold assets to an affiliate and immediateBskd those assets back from the affiliates. BedaesPartnership had continued involvement iradsets
sold, the proceeds received on the sale of thésas®see recorded as lorigrm financing liabilities in our consolidated hada sheets. Under both of these arrangementsatireePship pays a fixed minimt
payment, as well as contingent payments for voluimescess of the contractual minimum payment®rétst is accrued on the outstanding principal artsoofithe financing arrangements using an implied
interest rate, which was initially determined ateption of the lease and is adjusted for changegpected amounts and timing of future paymentedas the mine plans. Payments are first appliathag
accrued interest and any excess is applied aghimstutstanding principal. The Partnership accofartsuch changes by adjusting in the current petioe life-to-date interest previously recordedioa
saleleaseback to reflect the new effective interes et if it was applied from the inception of thensaction (i.e., retroactively applied). If theseimaterial change to the mine plans, the imfeztchang

in the effective interest rate to the consolidatedements of operations could be significant.

Asset Retirement Obligatior

The Partnership’s asset retirement obligations (@&Rconsist primarily of spending estimates relaiedeclaiming surface land, refuse areas, sluoryds and support facilities at the Partnership’s
underground mines in accordance with federal aate seclamation laws as required by each miningijteThese obligations are typically incurred a ttme development of a mine commences for
underground mines or when construction beginsdppsrt facilities, refuse areas and slurry ponde Partnership estimates its ARO for final reclaoménd mine closure based upon detailed engingerin
calculations of the amount and timing of the futcash spending for a third party to perform theunegl work. Spending estimates are escalated flation and a market risk premium and then discednt
at a credit-adjusted, risk-free rate. Upon initedognition of a liability, a corresponding amoimtapitalized as part of the carrying value oftelated long-lived asset. Over time, the liabilgyaccreted to

its present value and the capitalized cost is areattover the useful life of the related asset omigs-of-production basis. As changes in estimatesir (such as mine plan revisions, changes imattd
costs or changes in timing of the performance dfration activities), the revisions to the obligatand asset are recognized at the appropriatit-@éjusted, risk-free interest rate.

Derivative Financial Instruments

The Partnership utilizes derivative financial instrents principally to manage exposures to coaeprithe Partnership records the fair value of @athument as either an asset or liability in the
consolidated balance sheets and the change indfiaie of each instrument is recorded in the codatdid statements of operations.

Coal contracts provide for the physical purchassate of coal in quantities expected to be usesblut by the Partnership over a reasonable perititeimormal course of business, and are not rezedrmin
the consolidated balance sheets.

Fair Value

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alitglin an orderly transaction between market maptnts at a given measurement date. Valuatiomtquhs
used must maximize the use of observable inputsv@niize
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the use of unobservable inputs. A fair value higmrhas been established that prioritizes the sifmuvaluation techniques used to measure fairevalu

The hierarchy, as defined below, gives the highastity to unadjusted quoted prices in active neasifor identical assets or liabilities and theédswpriority to unobservable inputs.
Level 1 is defined as observable inputs, such ageguprices in active markets for identical assets.

Level 2 is defined as observable inputs other tterel 1 prices. These include quoted prices foilainassets or liabilities in an active market, tpabprices for identical assets and liabilities in
markets that are not active, or other inputs theaioéservable or can be corroborated by observabi&et data for substantially the full term of #esets or liabilities.

Level 3 is defined as unobservable inputs in whiittle or no market data exists, therefore, reaqugran entity to develop its own assumptions.

The carrying value of cash and cash equivalentguats receivable, and accounts payable approxifamtealue due to the short-term nature of thes¢ruments.

Variable Interest Entities (VIES)

VIEs are primarily entities that lack sufficientuety to finance their activities without additionfihancial support from other parties or whose gghiolders, as a group, lack one or more of thiefahg
characteristics: (a) direct or indirect abilityrttake decisions, (b) obligation to absorb expeatedds or (c) right to receive expected residuatmst VIEs must be evaluated quantitatively anditaiaely
to determine the primary beneficiary, which is thporting entity that has (a) the power to diretivities of a VIE that most significantly impadte VIEs economic performance and (b) the obligatiion
absorb losses of the VIE that could potentiallystgmificant to the VIE or the right to receive bétsefrom the VIE that could potentially be sigmiéint to the VIE. The primary beneficiary is reqdite
consolidate the VIE for financial reporting purpsse

To determine a VIE's primary beneficiary, the Parship performs a qualitative assessment to determhich party, if any, has the power to direcivitigs of the VIE and the obligation to absorbdes
and/or receive its benefits. This assessment igoidentifying the activities that most signifidgrimpact the VIE's economic performance and deeenwhether it, or another party, has the powaetirtect
those activities. When evaluating whether the Rastmip is the primary beneficiary of a VIE, the tRarship performs a qualitative analysis that cters the design of the VIE, the nature of the Rastrips
involvement and the variable interests held by offzgties. If that evaluation is inconclusive asvtiich party absorbs a majority of the entity’s egted losses or residual returns, a quantitatiat¢yais
would be performed to determine the primary beieefic The income attributable to consolidated Jalganterest entities is recorded as net inconrébatable to noncontrolling interests in the coidated
statements of operations.

Income Taxes

We are not a taxable entity for federal or stat®ine tax purposes; the tax effect of our activiiesrues to the unitholders. While Section 770dfahe tax code generally provides that publichded
partnerships will be treated as corporations fdefal income tax purposes, if 90% or more of angaship’s gross income for every taxable year juiblicly traded consists of “qualifying incomeliet
partnership may continue to be treated as a pattigefor federal income tax purposes (the “Quatifyincome Exception”). Qualifying income includes@me and gains derived from the mining,
transportation and marketing of minerals and natesources, such as coal. Other types of quatifiicome include interest (other than from a finahiusiness), dividends, gains from the sale af re
property and gains from the sale or other dispmsitif capital assets held for the production obme that otherwise constitutes qualifying income.

We currently meet the Qualifying Income Exceptionl &xpect to continue to qualify prospectively thuis exception. As such, each of our unitholder$take into account their respective share ofitams
of income, gain, loss and deduction in computirertfederal income tax liability as if the unitheldhad earned such income directly, even if we nmakeash distributions to the unitholder. Distribns we
make to a unitholder generally will not give riseiricome or gain taxable to such unitholder, untBesamount of cash distributed exceeds the umightd adjusted tax basis. Net income for financial
statement purposes may differ significantly froxetale income reportable to unitholders as a resfudifferences between the tax basis and finamejbrting basis of assets and liabilities and #xalble
income allocation requirements under our partnpragreement. Individual unitholders have diffefienestment basis depending upon the timing anc&mi@cquisition of their partnership units.
Furthermore, each unitholder 's tax accounting mashwhich is partially dependent upon the unitedkltax position, differs from the accounting nweth followed in our consolidated financial stateteen
Accordingly, the aggregate difference in the basisur net assets for financial and tax reportingppses cannot be readily determined because iat@mregarding each unitholder’s tax attributesuin
partnership is not available to us.
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Our tax counsel has provided an opinion that FEIPbe treated as a partnership. However, as itooeary, no ruling has been or will be requestediftbe Internal Revenue Service (‘IRS”) regarding ou
classification as a partnership for federal incdenepurposes.

FELLC, its subsidiaries and controlled entities evestablished as limited liability companies, amastfor federal and, if applicable, state and limedme tax purposes, are treated as pass-thraugies
Therefore, no provision for income taxes was inetiiéh the consolidated financial statements.

Supplemental Cash Flow Information
The following is supplemental information to thatements of cash flows:

For the Year Ended December 31,
2014 2013 2012
(In Thousands)

Supplemental disclosure of cash flow informati
Cash interest paid, net of amount capitali $ 108,511 $ 111,04 $ 65,127

Supplemental disclosure of noncash investing amhfiing activities
Noncash member distributiol $ 12,187 $ 61,99
Accrued member distributior $ — $ —
Financingof interest, debt issuance costs and equip! $ $

25,00
14,82¢

LR

New Adopted Accounting Standar¢
There were no new authoritative accounting pronearents that had a significant impact on the Pashig’s consolidated financial statements or impactemparability with prior periods presented.

New Accounting Standards Issued and Not Yet Adoy

In April 2014, the Financial Accounting StandardsaBd (“FASB”) issued Accounting Standards Upda#%SU”) 2014-08,Reporting Discontinued Operations and DisclosureBigposals of Components
of an Entity. ASU 2014-08 changes the requirements for remprdiacontinued operations by updating the crittatadetermining discontinued operations and mosliffee disclosure requirements of both
discontinued operations and certain other disposatisiefined as discontinued operations. ASU 208#s&ffective for annual and interim periods begig after December 15, 2014 and we do not expect i
will have a material effect on our consolidatedxfinial statements.

In May 2014, the FASB issued ASU 2014-8&venue from Contracts with Customgits clarify the principles used to recognize ravenThe guidance is effective for annual and imgreriods beginning
after December 15, 2016. Early adoption is not péech We are in the process of evaluating thectsfdf any, the adoption of this guidance will Baan our consolidated financial statements.

In August 2014, the FASB issued ASU 2014-Disclosure of Uncertainties about an Entity’s Afyilto Continue as a Going Concerwhich requires management of the entity to evelwaether there is
substantial doubt about the ent#ybility to continue as a going concern. This ASffective for the annual reporting period endafigr December 15, 2016, with early adoption ptedi This standard
not currently expected to have a material effecthenPartnership's financial statement disclosuhesigh the ultimate impact will be dependent anRlartnership's financial condition and expecteztang
outlook.
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3. Initial Public Offering

On June 18, 2014, the Partnership’s common ungarbé&ading on the New York Stock Exchange (“NY Sttifler the symbol “FELP.” Upon the closing of théial public offering (“IPO”) on
June 23, 2014, the following transactions occurred:

Foresight Reserves and a member of managementeatibuted their membership interests in FELLGh® Partnershig
The Partnership issued to Foresight Reserves ameh#ber of management, on a pro rata basis, angagref 44,613,895 common units and 64,738,895rslirmted units

The Partnership issued to our general partneichwias owned 99.333% by Foresight Reserves a7 %6y a member of management, incentive distiputights. The incentive
distribution rights entitle the holder to an incsieay percentage, up to a maximum of 50%, of thé das Partnership distributes in excess of $0.3881unit per quarter (see Note 1

The Partnership issued 17,500,000 units to theigpab$20.00 per unit; ar

The $329.9 million of proceeds received fromsh& of common units to the public, net of undetevs’ discount of $20.1 million, were used to re@&y0.0 million of principal on the
term loan and to pay a $115.0 million distributtorForesight Reserves and a member of managenmeatpm rata basis. Additionally, we incurred aditidnal $7.1 million in other
offering costs during the year ended December 314 2vhich were recorded against part’ capital.

In July 2014, the underwriters’ overallotment optixpired, resulting in an additional 2,625,000tsibeing issued, on a pro rata basis, to ForeBgherves and a member of management for no adalition
consideration. The initial common units held by plblic, after the issuance of these overallotnuaits in July 2014, represented 13.5% of the onthtey limited partnership interest.

4. Coal Derivative Contracts

The Partnership has commodity price risk for italsales as a result of changes in the market \lite coal. To minimize this risk, we enter ifemg-term, fixed price coal supply sales agreemants
coal derivative swap contracts.

As of December 31, 2014 and 2013, we had outstgnztial derivative swap contracts to fix the sellprgge on 3.4 million tons and 2.0 million tonsspectively. Swaps are designed so that the Pakipers
receives or makes payments based on a differdrgtaleen fixed and variable prices for coal. Thd desivative contracts are economic hedges to iceftgure unpriced (indexed) sales commitments and
expected sales through 2017. The coal derivatiwéracts are indexed to the Argus API 2 price indle® benchmark price for coal imported into noelstwEurope. The coal derivative contracts are
accounted for as freestanding derivatives and aimysgr losses resulting from adjusting these eatdrto fair value are recorded into earnings. ®éend the fair value of all positions with a given
counterparty on a gross basis in the consolidaa¢ghbe sheets (see Note 16).

We have master netting agreements with all of ounterparties that allow for the settlement of cacts in an asset position with contracts in allitglposition in the event of default. We manage
counterparty risk through the utilization of invesint grade commercial banks, diversification ofrterparties and our counterparty netting arrangésnen

The following is a summary of the unrealized aralired gains recorded on coal derivatives for thery ended December 31, 2014, 2013 and 2012:

For the Year Ended December 31,
2014 2013 2012
(In Thousands)

Unrealized gain on coal derivativ $ 57,12¢ $ 2,458 $ 534
Realized gain (loss) on coal derivatiy 19,204 (61) —
Gain on coal derivative $ 76,33( $ 2,392 $ 534

We received $7.3 million and $1.0 million in prodseduring the years ended December 31, 2014 arft] 2€dpectively, from derivatives that settled ptdan economically hedged sales contract. These
settlements were recorded as an investing aciivitiie consolidated statements of cash flows.
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5. Accounts Receivable
Accounts receivable consists of the following:

Trade accounts receivat
Other receivable
Total accounts receivab

6. Inventories
Inventories consist of the following:

Parts and supplie
Raw coal
Clean coa

Total inventories

7. Property, Plant, Equipment and Development, Net
Property, plant, equipment and development, nesisbof the following:

Land, land rights and mineral rigt
Machinery and equipme|
Machinery and equipment under capital lez
Buildings and structure
Development cost
Other
Property, plant, equipment and developn
Less: accumulated depreciation, depletion and aradidn
Property, plant, equipment and development

8. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities isbrs the following:

Employee compensation, benefits and payroll ti
Taxes other than incon
Asset retirement obligatior
Royalties (no-affiliate)
Liquidated damages (n-affiliate)
Other
Total accrued expenses and other current lials
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December 31,

December 31,

2014 2013
(In Thousands

72,681 54,08

8,07€ 4,903

80,76: $ 58,981

December 31, December 31,
2014 2013
(In Thousands

$ 32,131 30,15¢
6,20C 4,25C

54,068 36,88¢

$ 92,40z $ 71,29C

December 31, December 31,
2014 2013
(In Thousands

$ 107,34¢  $ 114,05¢
1,074,27: 984,92(

126,40: 70,50(¢

230,07(¢ 218,037

695,38¢ 619,11°

9,212 8,564

2,242,68¢ 2,015,19¢
(769,626 (601,127)

$ 1,473,060 $ 1,414,07-

December 31,

December 31,

2014 2013
(In Thousands)
$ 13,11¢ $ 17,137
5,494 4,27C
4,207 809
2,97t 2,99¢
7,31¢ 7,448
4,49; 4,852
$ 37,60z $ 37,51¢




9. Long-Term Debt and Capital Lease Obligations
Long-term debt and capital lease obligations comsithe following:

December 31, December 31,
2014 2013
(In Thousands
2021 Senior Note $ 596,21% $ 595,79¢
Revolving Credit Facility 319,50( 259,00(
Term Loan 235,82: 444,60:
5.78% longwall financing arrangeme 61,62¢ 72,832
5.555% longwall financing arrangeme 61,87% 72,187
Capital lease obligatior 85,632 43,18(
Interim longwall financing arrangeme — 31,61¢
Total lon¢-term debt and capital lease obligatic 1,360,67: 1,519,21:
Less: current portio (44,147 (70,039
Long-term debt and capital lease obligatic $ 1,316,52¢ $ 1,449,17¢

2021 Senior Notes

In August 2013, FELLC issued $600.0 million of 7587 senior notes due August 15, 2021 (the “2021déwotes”). The proceeds from the issuance werd tseedeem $600.0 million of outstanding
9.625% senior notes due in 2017 (the “2017 Senaiedl) through a tender offer. We recorded a $WilBon loss on the early extinguishment of debtidg the year ended December 31, 2013 for the
$72.1 million in tender costs to redeem the 2017i@eNotes and to write-off $5.2 million in unamiaed debt issuance costs. The tender costs wesedext as an operating activity in the consolidated
statement of cash flows. The 2021 Senior Notegaaeanteed on a senior unsecured basis by alealdmestic operating subsidiaries of Foresight @&neP, other than Foresight Energy Finance
Corporation, co-issuer of the notes. The interaghe 2021 Senior Notes is due semiannually onugeprl5 and August 15 of each year. The 2021 S&otes were issued at an initial discount of
$4.3 million, which is being amortized using théeefive interest method over the term of the notes.

Prior to August 15, 2016, we may redeem some afalle 2021 Senior Notes at a redemption pricektguthe sum of the principal amount of the 202hi6r Notes to be redeemed, plus accrued and
unpaid interest, plus the applicable make-wholenpuen. After August 15, 2016, we may redeem all paet of the 2021 Senior Notes at the redemptigrepr(expressed as a percentage of principal) set
forth below plus accrued and unpaid interest,deemed during the 12-month period commencing orusugs of the years indicated below:

Year Percentage
2016 105.91%
2017 103.94%
2018 101.97%
2019 and thereaftt 100.00%

Revolving Credit Facility

In August 2013, FELLC executed the second amendindtg credit agreement (the “Credit Agreement’)rtcrease the borrowing capacity under its sesgaured revolving credit facility (the “Revolving
Credit Facility”) from $400.0 million to $500.0 rfidn and extend the maturity date to August 23,820the amendment resulted in the write-off of $@ilion in unamortized debt issuance costs due to
certain lenders changing their commitment levelarrtle credit agreement. Borrowings under the ReénwgICredit Facility bear interest at a rate eqoaht the Partnership’s option, (1) British Barser
Association (as published by Reuters) LIBOR plugpplicable margin ranging from 2.50% to 3.50%2)rg base rate plus an applicable margin rangmg ft.50% to 2.50%, in each case, determined in
accordance with the Partnershsigonsolidated net leverage ratio. The Partneiishajso required to pay a 0.5% commitment fee édeéhders under the Revolving Credit Facility fautilized commitment
The weighted-average interest rate on borrowingeuthe Revolving Credit Facility as of Decembey 3114 and 2013 was 3.5%. At December 31, 201hane$6.5 million outstanding in letters of credit
and $174.0 million of remaining capacity under Revolving Credit Facility.

Under the Credit Agreement, we are subject to enaty debt covenants, including a consolidated éstecoverage ratio and a consolidated senior seédeverage ratio. We were in compliance with our
financial debt covenants as of December 31, 2014.
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Term Loan

In August 2013, the Credit Agreement was also araéridr the issuance of a $450.0 million senior setttierm B loan (the “Term Loan"The Term Loan was issued at an original issuareednt of $4.!
million which will be amortized over the term ofetioan. In June 2014, we used proceeds from thedR€pay $210.0 million in principal outstandingder the Term Loan. This prepayment resulted in the
write-off of $2.8 million in unamortized debt issw@ costs and $1.9 million of unamortized debtdalist. The prepayment of principal was applied wspective scheduled quarterly principal payments as
set forth in the Credit Agreement such that nohfeirscheduled payments are due until the Term buoanres on August 23, 2020. The Term Loan beaesdst at LIBOR plus 4.5%, subject to a 1.0%
LIBOR floor. As of December 31, 2014 and 2013, ititerest rate on the Term Loan was 5.5%.

Longwall Financing Arrangements and Capital Leaseb@igations

In January 2010, FELLC entered into a credit agezgnwith a financial institution to provide finang for longwall equipment and related parts aneéssaries. The financing arrangement is collatezdliz
by the longwall mine equipment. Interest accruethemote at a fixed rate per annum of 5.78% awidiéssemiannually in June and December until nmgtiPrincipal is due in 17 equal semiannual
payments through June 30, 2020. The outstandirenbelas of December 31, 2014 was $61.6 million.gileeanty agreement between FELLC and the lend#eruthis financing arrangement has financial
covenants that are identical to those of the Crkgiieement.

In May 2010, FELLC entered into a credit agreenveitt a financial institution to provide financingrflongwall equipment and related parts and accessorhe financing arrangement is collateralized b
the longwall mine equipment. Interest accrues emibte at a fixed rate per annum of 5.555% andéssgmiannually in March and September until mgtuRrincipal is due in 17 equal semiannual
payments through September 30, 2020. The outstartiditance as of December 31, 2014 was $61.9 millibe guaranty agreement between FELLC and thestamler this financing arrangement has
financial covenants that are identical to thosthefCredit Agreement.

In March 2012, FELLC entered into a finance agregmsth a financial institution to fund the manufiadéng of longwall equipment. Upon taking possessdthe longwall equipment during the third
quarter of 2012, this interim longwall finance agreent was converted into six individual leases witturities of four and five years beginning ont8egber 1, 2012. These leases contain a bargain
purchase option at the end of the lease term andaounted for as capital lease obligations. Thapial lease obligations bear interest rangingfb.4% to 6.3%, and principal and interest paysiang
due monthly over the terms of the leases. As ofebrser 31, 2014, $30.5 million was outstanding uridese capital lease obligations.

In November 2014, the Partnership entered intdealeaseback financing arrangement with a finanaistitution under which it sold a set of longwstiiields and related equipment to a financial instin

for $55.9 million and leased the shields back urnidese individual leases. We account for thessdeas capital lease obligations since ownershipedbngwall shields and related equipment trartséek
to us upon the completion of the leases. Thesiatdgase obligations bear interest at 5.762%anttipal and interest payments are due monthly the five-year terms of the leases. Aggregate
termination payments of $2.8 million are due atehd of the lease terms. As of December 31, 288%.1 million was outstanding under these capé@se obligations.

In November 2013, FELLC entered into an interimgiarall financing arrangement and master lease agreewith a lender to finance the installment payteeequired under a contract with a vendor for
the purchase of a set of longwall shields andedla@rts and equipment. This interim longwall ficiag arrangement, as amended, allowed for borrasvimgto the expected purchase price of $63.2 millio
In May 2014, the interim longwall financing arrangent and master lease agreement were terminathdheirepayment of the $61.3 million outstandinbee. Lender fees of $0.3 million were recorded
to loss on early extinguishment of debt duringtfe early termination of the master lease agreement

Trade Accounts Receivable Securitization Program

On January 13, 2015, Foresight Energy LP and ceofaits wholly-owned subsidiaries, entered int$78.0 million receivables securitization progratre(tProgram”). Under this Program, our subsidi&rie
will sell their customer trade receivables (the ¢Bigables”), on a revolving basis, to Foresightéeables LLC, a wholly-owned special purpose subsjdof Foresight Energy LP (the “SPV”). The SPV
will then pledge its interests in the Receivabtethe securitization program lenders, which wither make loans or issue letters of credit to,robehalf of, the SPV. The maximum amount of adearand
letters of credit outstanding under the program matyexceed $70 million. The amount eligible fordoaving will be determined by the qualified recdil@balances outstanding. The Program has a three-
year maturity and will expire on January 12, 20T8e borrowings under the Program have two tranoh@gerest rates that approximate the-month LIBOR rate plus 0.80%, and the Program adsde=

a commitment fee of 0.40% for unutilized commitnsent
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We used the initial $57.2 million of proceeds untter Program primarily to reduce amounts outstamdimder our Revolving Credit Facility.
Maturity Tables

The following summarizes the contractual principaiturities of long-term debt (excluding unamortizegjregate discounts of $5.7 million) and capéakk obligations as of December 31, 2014:

Long-Term Debt Capital Lease Obligations
(In Thousands)
2015 $ 21,51¢ $ 22,628
2016 21,51¢ 21,93¢
2017 21,51¢ 16,09¢
2018 341,01¢ 11,267
2019 21,51¢ 13,707
Thereaftel 853,66° —
Total $ 1,280,75! $ 85,63

The above table represents defined contractuaynepiats and does not assume any early voluntanapnegnt of principal.

The aggregate amount of minimum lease paymentsctwihtludes principal and interest) for capitalsie@bligations is $96.4 million as of DecemberZ114. Minimum lease payments from 2015 thrc
2019 are as follows:

(In Thousands) 2015 2016 2017 2018 2019
Minimum lease paymen $ 26,957 $ 2492: $ 17,95C $ 12,411 $ 14,17

10. Sale-Leaseback Financing Arrangements

Macoupin Energy Sal-Leaseback Financing Arrangement

In January 2009, Macoupin entered into a salesageat with WPP, LLC (“WPP”) and HOD, LLC (“HOD”) ¢bsidiaries of Natural Resource Partners LP (“NRRB)sell certain mineral reserves and rail
facility assets (the “Macoupin Sales ArrangementliRP is an affiliate of the Partnership (see Netge Macoupin received $143.5 million in cash inleege for certain mineral reserve and transportatio
assets. Simultaneous with the closing, Macoupiaredtinto a lease with WPP for mining the mineeakrves (the “Mineral Reserves Lease”) and with H@Dhe use of the rail loadout and rail loop (the
“Macoupin Rail Loadout Lease” and the “Rail Loopase,” respectively). The Mineral Reserves Lease28-year noncancelable lease that contains reredeetions for six additional five-year terms. The
Macoupin Rail Loadout Lease and the Rail Loop Lemsed9 year noncancelable leases. Under the MiReserves Lease, Macoupin makes monthly paymepiasl ¢o the greater of $5.40 per ton or 8.(

of the sales price, plus $0.60 per ton for eachofarpal sold from the leased mineral reservesjestio a minimum royalty of $4.0 million per quarthrough December 31, 2028. After the initialy2&r

term, the annual minimum royalty is $10,000 pery&hae minimum royalty is recoupable on future tamised. If during any quarter the tonnage royaltger the Mineral Reserves Lease and tonnage fees
paid under the Macoupin Rail Loadout and Rail Lbepses discussed below exceed $4.0 million, Macomaiy generally recoup any unrecouped quarterlyneays made during the preceding 20 quarters
on a first paid, first recouped basis. The Macoudil Loadout Lease and Rail Loop Lease requiraggregate payment of $3.00 ($1.50 for the rail lfamility and $1.50 for the rail load-out facilitygr

each ton of coal loaded through the facility foe first 30 years, up to 3.4 million tons per yeter the initial 30-year term, Macoupin would pay annual rental payment of $20,000 per year fage®f

the rail loadout and rail loop. The Macoupin Salesangement, Mineral Reserves Lease, Macoupin [ReiHout Lease and Rail Loop Lease are collectimeyounted for as a financing arrangement (the
“Macoupin Sale-Leaseback”). This financing arrangatris recourse to Macoupin and not recourse tedtght Energy LP or any of its other subsidiaries.

At December 31, 2014 and 2013, the amount outsigngider the Macoupin Sale-Leaseback was $143lwmilhe effective interest rate on the financafgigation was 13.9% and 14.2% as of December
31, 2014 and 2013, respectively. Interest experae$i6.3 million, $19.6 million and $20.6 millicorfthe years ended December 31, 2014, 2013 and 2édectively. As of December 31, 2014 and 2013,
interest of $3.0 million and $6.8 million, respeelly, was accrued in the consolidated balance stieethe Macoupin Sale-Leaseback.
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Sugar Camp Energy Sa-Leaseback Financing Arrangement

In March 2012, Sugar Camp entered into a salesagret with HOD for which it received a total of $8@nillion in cash in exchange for certain raildoat assets (“Sugar Camp Sales Agreement”).
Simultaneous with the closing, Sugar Camp entergxdd lease transaction with HOD for the use ofrlildoadout (the “Sugar Camp Rail Loadout Leas&he Sugar Camp Rail Loadout Lease is a 20-year
noncancelable lease that contains renewal electiori$ additional five-year terms. Under the Sugamp Rail Loadout Lease, Sugar Camp will pay athipmoyalty of $1.10 per ton for every ton of coal
mined from specified reserves and loaded throughrah loadout. The royalty is subject to adjustirteased on the time it takes for Sugar Camp to d¢eteach longwall move. The royalty payments are
subject to a minimum payment amount of $1.3 mill@r quarter for the first twenty years the leas ieffect. After the initial 20-year term, Sugzamp would pay an annual rental payment of $10p@00
year. To the extent the minimum payment exceedsiatamwed based on actual coal loaded, the exsessoupable within two years of payme

The Sugar Camp Sales Agreement and Sugar Campdalbut Lease are collectively accounted for @aanting arrangement (the “Sugar Camp Sale-Leag®bdthis financing arrangement is recourse
to Sugar Camp and Foresight Energy LP has a lintieatining commercial guaranty which began at $1lan and decreases with each minimum payment niyd8ugar Camp. At December 31, 2014
2013, the amount outstanding under the Sugar Calgl 8aseback was $50.0 million. The effective interag on the financing, which is derived from timeing and tons of coal to be mined as set for
the current mine plan and the related cash paymens13.9% and 14.3% at December 31, 2014 and, 284/3=ctively. Interest expense recorded on tigauSDamp Sale-Leaseback was $6.4 million, $7.2
million and $5.4 million for the years ended Decem®1, 2014, 2013 and 2012, respectively. As ofdbeer 31, 2014 and 2013, interest of $2.5 millind $2.3 million, respectively, was accrued in the
consolidated balance sheets for the Sugar CampL8akeback.

In August 2013, an agreement was reached betweedPatinership, Foresight Reserves and HOD thavslfor the existing Sugar Camp Rail Loadout Leasieet amended in the future to include coal
produced from the second longwall at Sugar Campluat is expected to be materially consistent teamthe original agreement discussed. Pursuantto@uamendment occurring, the consideration paid
by HOD for including coal produced by the secomiplwall at Sugar Camp will be paid directly to Fagés Reserves.

Maturity Tables

The following summarizes the maturities of expegigdcipal payments, based on current mine plamshe Partnership’s sale-leaseback financing aenaegts, and accrued interest at December 31, 2014:

Sale-Leaseback Financing Arrangements Accrddnterest
(In Thousands)
2015 $ — $ 5,582
2016 600 —
2017 1,608 —
2018 2,761 —
2019 3,144 —
Thereaftel 185,32¢ —
Total $ 193,43¢ $ 5,582

The aggregate amounts of remaining minimum leagmpats on the Partnership’s sale-leaseback fingrairangements are $310.3 million. Minimum paymémts 2015 through 2019 are as follows:

In Thousands 2015 2016 2017 2018 2019
Minimum lease paymen $ 21,00C $ 21,00C $ 21,00C $ 21,00C $ 21,00C
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11. Contractual Arrangements and Operating Leases

The Partnership leases certain surface rights, nalineserves, mining, transportation and otherggent under various lease agreements with relattiee under common control, other affiliated &as
and independent third parties in the normal coofdmisiness.

The mineral reserve leases can generally be renas/&hg as the mineral reserves are being dewelmpe mined until all economically recoverable rese are depleted or until mining operations cease.
The lease agreements typically require a productigalty at the greater amount of a base amountopeor a percent of the gross selling price ofdbal. Generally, the leases contain provisionsrénguire
the payment of minimum royalties regardless ofwbleime of coal produced or the level of mining eityi. The minimum royalties are generally recouaigainst production royalties over a contractually
defined period of time (typically five to ten yeprSome of these agreements also require overridiyagty and/or wheelage payments. Under the terfegrtain mineral reserve leases, the Partneiship
use commercially reasonable efforts to acquiretamdil mineral reserves in certain properties dsdd in the agreements and is responsible foatwiisition costs and the assets are to be tibléloet
lessor. Transportation throughput agreements giyeeguire a per ton fee amount for coal transpd@nd contain certain escalation clauses andiegrgiation clauses. For certain transportatioetassh
Partnership is responsible for operations, repaitd, maintenance and for keeping the transportéaidtities in good working order. Surface rightsining, and other equipment leases require monthly
payments based upon the specified agreements.iiCefthese leases provide options for the purclodsiee property at various times during the liféhe lease, generally at its then-fair market eallhe
Partnership also leases certain office spacecassdl and equipment under leases with varying etipiraates.

The following presents future minimum paymentsybgr, required under contractual royalty and thhpug arrangements with related entities and thindi@s as of December 31, 2014:

Transportation Minimums — Third Transportation Minimums — Related
Royalties — Third Party Royalties — Relatetarty Party Party
(In Thousands)
2015 $ 2,004 $ 57,661 $ 28,02¢ $ 42,32(
2016 2,004 57,661 28,02¢ 44,16(
2017 2,004 57,661 20,78( 46,08(
2018 2,004 57,661 20,78( 48,16(
2019 2,004 57,661 20,78( 50,32(
Thereaftel 11,18¢ 315,00 44,28( 107,44(
Total $ 21,20¢ $ 603,33¢ $ 162,67( $ 338,48(

The following presents future minimum lease payrseby year, required under noncancelable operégemes with initial terms greater than one yeagfdecember 31, 2014:

Operating Leases — Third Party Operating Leses — Related Party
(In Thousands)
2015 $ 3,352 $ 105
2016 2,221 105
2017 1,42¢ 105
2018 68C 105
2019 —_ 100
Thereaftel — 200
Total $ 7,687 $ 720

Total rental expense from operating leases foy#ses ended December 31, 2014, 2013, and 2012 1/a$% fillion, $17.0 million, and $17.2 million, mactively. Included in rental expense is $9.9 mwili
$9.9 million, and $11.5 million for the years end@ecember 31, 2014, 2013 and 2012, respectivelgontingent rental payments to Williamson Transpmgubsidiary of NRP, for the rail loadout fagilit
Williamson Energy. We pay contingent rental feest,af a fixed per ton amount received for maintagnihe facility, on each ton of coal passed throthghrail loadout facility.
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12. Asset Retirement Obligations

The change in the carrying amount of asset retintroleligations was as follows:

For the Year Ended December 31,

2014 2013 2012
(In Thousands)

Balance at beginning of period (including curreottipn) $ 21,228 $ 19,44¢ % 19,967
Accretion expens 1,621 1,527 1,552
Adjustments for liabilities incurred or changesstimate: 13,747 625 (1,49¢)
Expenditures for reclamation activiti (1,019) (376) (574)
Balance at end of period (including current por}i 35,58( 21,22¢ 19,44¢
Less: current portion of asset retirement obliget (4,207) (809) (99)

Noncurrent portion of asset retirement obligati $ 31,37:  $ 20,41 $ 19,35(

The credit-adjusted, risk-free interest rates useatbtermining the asset retirement obligationsen®6%, 8.8% and 7.6% at December 31, 2014, 20tB2@12, respectively.
13. Coal Workers' Pneumoconiosis and Workers’ Comgnsation

Certain of our consolidated affiliates are respholesiinder lllinois statutes and the Federal Coalévtiealth and Safety Act of 1969, as amended, fatfical and disability benefits to employees andt the
dependents resulting from occurrences of coal wetlgeumoconiosis disease (“CWP”). In additiomiststatutes dictate that we provide income repiace and medical treatment for work-related
traumatic injury claims, including survivor bensffor employment related deaths. Effective Julyil £ we terminated our guaranteed cost prograraviarfof a high deductible insurance program.

Our liability for CWP benefits was estimated byiadependent actuary based on assumptions regardidécal costs, allocated loss adjustment expeifesie; development patterns and interest rates. For

the year ended December 31, 2014, we recorded Cyhse of $1.5 million and have a CWP liability$df.5 million recorded in other long-term liabilgién the consolidated balance sheet as of December
31, 2014.

Our liability for workers compensation benefits veletermined by a third-party administrator base@ctnal claims incurred and the expected developwfethose claims. For the year ended December 31,

2014, we recorded workers’ compensation expen$d df million and have a workers’ compensation lighof $1.1 million recorded in accrued expensed ather current liabilities in the consolidated
balance sheet.

14. Related-Party Transactions

The chairman of our general partner’s board ofatines and the controlling member of Foresight ReserChris Cline, directly and indirectly beneflgiaowns a 31% and 4% interest in the general and
limited partner interests of NRP, respectively. Wetinely engage in transactions in the normal sewf business with NRP and its subsidiaries amdgight Reserves and its affiliates. These traisest
include production royalties, transportation sezsicadministrative arrangements, coal handlingsémage services, supply agreements, service agreeniand leases and sale-leaseback financing

arrangements (see Note 10, sale-leaseback finanoiaggements are excluded from the discussiornadnes below). We also acquire, from time to timéning equipment from Foresight Reserves and
affiliated entities.

If a conflict or potential conflict of interest ads between our general partner or its affiliaiaghe one hand, and us or our unitholders, omther hand, the resolution of any such conflicpotential
conflict should be addressed by the conflicts cottami The independent members of the board oftdireof our general partner serve on our conficismmittee to review specific matters that the board
believes may involve conflicts of interest and defi@es to submit to the conflicts committee foriesw. The conflicts committee determines if the tegon of the conflict of interest is adverse te thteres

of the partnership. Any matters approved by thelmis committee are conclusively deemed to be appd by us and all of our partners and not a brégabur general partner of any duties it may owen
our unitholders.
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Limited Partnership Agreemer

The Partnership’s general partner manages thed?ship’s operations and activities as specifieth@partnership agreement. The general partnéreoPartnership is managed by its board of directors
Foresight Reserves has the right to select thetdire of the general partner. The members of tlaedoof directors of the general partner are nattetbby the unitholders and are not subject teeatiein by
the unitholders. The officers of the general partnanage the day-to-day affairs of the Partnership'siness. The partnership agreement provideshthd&artnership will reimburse its general parfoeall
direct and indirect expenses incurred or paymetdenby the general partner on behalf of the PafiferNo amounts were incurred by the general padnreimbursed under the partnership agreement
from the IPO date to December 31, 2014.

Mineral Reserve Lease

Our mines have a series of mineral reserve leagb<Cwlt, LLC (“Colt”) and Ruger, LLC (“Ruger”), sisidiaries of Foresight Reserves. Each of thessekehave initial terms of 10 years with six redewa
periods of five years each, at the election ofiélssees, and generally require the lessees tthpayreater of $3.40 per ton or 8.5% of the grassssprice, as defined in the respective agreemefssich

coal. We also have overriding royalty agreementh Wuger pursuant to which we pay royalties equa@.0% of the gross selling prices, as definedhinagreements. Each of these mineral reserve leases
generally require a minimum annual royalty paymeittich is recoupable only against actual productayalties from future tons mined during the peradd.0 years following the date on which any such
royalty is paid.

We also lease mineral reserves under lease agréemigin subsidiaries of NRP, including WPP, HODddndependence Energy, LLC (“Independence”). Tligairterms of these agreements vary,

however, each carries an option by the lesseeteméhthe leases until all merchantable and mineaddéhas been mined and removed. Royalty paymentsr these arrangements are generally determined
based on the greater of a minimum per ton amoang(ng from $2.50 per ton to $5.40 per ton) or @@etage of the gross sales price (generally 8.0%%), as defined in the respective agreements. We
are also subject under certain of these minerarvesagreements to overriding royalties and/or \Wdysefees. Our mineral reserve leases with NRPidiabies also require minimum quarterly or annual
royalties which are generally recoupable on futares mined and sold during the preceding five-yeaiod from the excess tonnage royalty payments finst paid, first recouped basis.

As of December 31, 2014, we have established &$8#lion reserve against a contractual prepaictyybetween Hillsboro and WPP given that the recoent of certain prior minimum royalty payments
was improbable given the remaining recoupment pegiailable and forecasted demand for Hillsbord baaed on current and forecasted near-term madketitions. We continually evaluate our ability to
recoup prepaid royalty balances which includes,ragrather things, assessing mine production plaies£ommitments, current and forecasted futurbrnagket conditions, and remaining years available
for recoupment.

Transloading Agreements

In connection with the 2013 Reorganization (seeeNat), each of our mines entered into a translagalind storage agreement with Sitran, a barge tradsig facility on the Ohio River owned by Foresigh
Reserves. These agreements provide for the unipadicoal from railcars into stockpiles at Sitramdor the loading of coal from stockpiles into ¢pas. Under these agreements each mine pays Sitean a
for each ton of coal offloaded, stored or transkzhdt Sitran’s facility. The agreements carry naimum volume requirements. Each agreement hasitéal term of three years and automatically renew f
successive one-year periods unless terminatedctfgregiarty. On February 25, 2015, Foresight Reseamel a member of management contributed Sitrémet®artnership (see Note 17).

In August 2011, an affiliated company owned by Bkt Reserves acquired the IC RailMarine Termim&onvent, Louisiana. This terminal, commonly rede to as the Convent Marine Terminal
(“CMT"), is owned by Raven Energy LLC, an entityntmlled and beneficially owned by Christopher €lifhe terminal is designed to ship and receivencodities via rail, river barge and ocean vessel.
We have a contract for throughput at the terminat tontinues through December 31, 2021 under whé&pay fees based on the tonnages of coal we thosegh the terminal, subject to minimum annual
take-or-pay volume commitments.

Other

In August 2013, FELLC entered into an equipmenanegnd rebuild agreement with Seneca Rebuild LiSBifeca Rebuild”), an affiliated entity owned irtitly by Chris Cline. The agreement called for
Seneca Rebuild to be the primary provider of repad rebuild services for mining machinery and pmant for our mines. Effective April 1, 2014, FELLk€ached an agreement to acquire Seneca Rebuild
for $3.8 million, net of cash acquired. Because EEland Seneca Rebuild were under common contrelasisets and liabilities of Seneca Rebuild wererdec! by FELLC at carrying value on the
acquisition date. Seneca Rebuild’s net assetseadhuisition date consisted principally of propeplant and equipment. The $0.3 million paid otrer excess of the carrying value of
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the net assets of Seneca Rebuild on the acquisitimwas recorded as a deemed distribution. Ghemmateriality of this acquisition, the finandiasults of Seneca Rebuild are reflected prospelgtin
the consolidated financial statements of the Peshig.

Williamson leases property from Williamson Trangpan affiliate of NRP, under two surface leasethwiitial terms through October 15, 2031 and atioopto extend the leases in five-year increments
until all the coal leased from an NRP affiliaterigned on Williamson’s premises. Williamson Tranggaas the option to put the land to Williamsonifsrfair market value as determined by an indepehde
appraiser at any time during the lease term. Acldiitily, under a separate lease with an initial tdmough March 12, 2018, Williamson pays $5,000ymar for use of the premises and a fee, curretly
$1.80 per ton, for each ton of coal produced atifitiilson that is loaded through the Williamson kaéddout facility. Williamson Transport may electrenew or extend the sublease for successive #ae-y
periods. If Williamson Transport elects not to nertee sublease, Williamson has the option to baywhlliamson rail loadout facility for its fair miet value as determined by an independent appraiser
Williamson receives a fee of $0.25 per ton fromliafihson Transport for each ton of coal that is Exhthrough the Williamson rail loadout facility é@&xchange for operating the load out.

We are party to two surface leases in relatioméocbal preparation plant and rail loadout faciitywilliamson with New River Royalty, a subsidiarf/Foresight Reserves. The primary terms of tasde
expire on October 15, 2021, but may be extendeddw River Royalty for additional five-year termsdan the same terms and conditions until all ofrttegchantable and mineable coal has been mined and
removed from Williamson. Williamson is requiredptay aggregate rent of $100,000 per year to NewrFRegalty under the leases. Additionally, New RifRayalty may require Williamson to purchase

any portion of either of the leased propertiesngttime while the leases are in effect for $3,08@ere. Williamson Transport has the option to pase any property optioned under the leases ifiaffifon
does not perform its purchase obligation withiteféh days of receiving notice of its purchase albidm.

We may arrange air travel on an individual flighsts with affiliated entities controlled by Chri$in@. These expenses are incurred hourly (at etitineost), by flight, and are initially paid by thfiliated
entities and then reimbursed by us. We also frome tio time utilize other assets controlled by Cdime and reimburse the affiliated entities omaetincurred basis.

In January 2007, Chris Cline, Foresight Reservelena Minerals LLC and their respective affiliatesllectively, “Adena Entities”) and NRP executetkatricted business contribution agreement. The
restricted business contribution agreement obliggtite Adena Entities and their affiliates to off®P any business owned, operated or invested théodena Entities, subject to certain exceptitinet,

either (a) owns, leases or invests in hard minena{s) owns, operates, leases or invests in ifledtiransportation infrastructure relating to eértfuture mine developments by the Adena Entitid#linois.
NRP’s acquisition of certain coal reserves andastiucture assets related to our Macoupin, Hillslzord Sugar Camp mining complexes, discussed aoavén Note 10, were deals consummated under the
restricted business contribution agreement withAtiena Entities. The Adena Entities are requiredfter and could consummate additional deals utiierestricted business contribution agreemertten t
future.

During the years ended December 31, 2014 and 204 Burchased $18.1 million and $14.7 million in m@supplies from an affiliated joint venture undesupply agreement entered into in May 2013
Note 15).

We receive monthly fees from Foresight Reservexeéhange for performing bookkeeping and other athtnative functions for certain of its subsidiaries
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The following table presents the affiliate amountduded in our consolidated balance sheets:

December 31, December 31,
Affiliated Company Balance Sheet Location 2014 2013
(In Thousands
Foresight Reserves and affiliated enti Due from affiliates $ 387 $ 368
NRP and affiliated entitie Due from affiliates 187 —
Total $ 574 $ 368
Foresight Reserves and affiliated enti Due to affiliates $ 8,73C $ 4,521
NRP and affiliated entitie Due to affiliates 7,14¢ 5,051
Total $ 15,87¢ $ 9,572
Foresight Reserves and affiliated enti Prepaid royaltie $ 53,671 $ 37,644
NRP and affiliated entitie® Prepaid royaltie 11,071 39,801
Total $ 64,74 $ 77,44¢

(1) — Prepaid royalties with NRP and affiliatediges is presented net of a $34,700 reserve.

A summary of expenses (income) incurred with &fféd entities is as follows for the years endededdyer 31, 2014, 2013 and 2012:
For the Year Ended December 31,

2014 2013 2012
(In Thousands)
Royalty expens— NRP and affiliated entitie(t) $ 48,652 $ 51,34t $ 42,051
Royalty expens— Foresight Reserves and affiliated enti(l) $ 11,282 $ 8,294 $ 8,79C
Loadout service- NRP and affiliated entitie(®) $ 9,87¢ $ 10,00 $ 11,60¢
Terminal fee Foresight Reserves and affiliated enti(2) $ 52,781 $ 30,217 $ 26,27¢
Management and transportation usage fees — Fotesigh o _
Reserves and affiliated entiti®) $ $ 1488 $ 3,127
Administrative fee income — Foresight $ (256) $ (120) $ (30)

Reserves and affiliated entiti4)

Principal location in the consolidated statemeffitsperations:

(1) — Cost of coal produced (excluding depreciataepletion and amortization)
(2) — Transportation

(3) — Selling, general and administrative

(4) — Other operating income, net

The contractual commitment tables for operatingdsatransportation throughput agreements, andty@greements with affiliated parties are disctbseNote 11.

15. Variable Interest Entities (VIES)

The consolidated financial statements include \ftEsvhich the Partnership or its subsidiary is piienary beneficiary. Among those VIEs consolidabgdhe Partnership and its subsidiaries are Mach
Mining, LLC; M-Class Mining, LLC; MaRyan Mining LLCPatton Mining LLC; Viking Mining LLC, Coal Fiel€onstruction Company LLC; Coal Field Repair SersiteC and LD Labor Company LLC
(prior to the 2013 Reorganization date discusséagcollectively, the “Contractor VIES”). Each tiie Contractor VIEs holds a contract to provide onmore of the following services to a Partngrshi
subsidiary: contract mining, processing and loadiewyices, or construction and maintenance servigash of the Contractor VIEs generally receivesminal per ton fee ($0.01 to $0.02 per ton) alitsre
cost of operations as compensation for servicefepeed. All of these entities were determined ohave sufficient equity at risk and are thereféliés. The Partnership was determined to be theggm
beneficiary of each of these entities given it colstthese entities under a contractual cost-pitangement. During the years ended December 34,2013 and 2012, in aggregate, the Contractor VIEs
earned income of $0.4 million, $0.3 million and Znillion, respectively, under the
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contractual arrangements with the Partnership wiiah recorded as net income attributable to nomeliing interests in the consolidated statementspgrations.

On August 23, 2013, FELLC effected a reorganizagiorsuant to which certain transportation assete wistributed to its members (see Note 17). Amitvegassets distributed were Adena Resources LLC
(“Adena”), a subsidiary that provides water andeotmiscellaneous rights to the mines and Hillsbtoowal loadout facility, including the land on whithe facility is situated (collectively, the “Loawt”).

Adena has various water rights contracts that seel to provide water to the Partnership’s minesid@oent with the distribution of Adena to FELLC migers, we entered into a water resources agreement
between the Partnership’s mines and Adena provifting/ater resources to be available at each ofrtimes. As compensation for furnishing water torttines, we pay Adena the actual cost (including
capital expenditures) incurred by Adena plus aruahfee of $10,000. Adena is determined not to saficient equity at risk and is therefore a Vithe Partnership is determined to be the primary
beneficiary of Adena given it controls this entiftyder a contractual cost-plus arrangement. Dutirg/ears ended December 31, 2014 and 2013, Adenaed a loss of $0.4 million and $0.2 million,
respectively, which was recorded as net incoméattible to noncontrolling interests in the condaled statements of operations. On February 2%, Fdresight Reserves and a member of management
contributed Adena to the Partnership (see Note 17).

Subsequent to the 2013 Reorganization, ForesigéeiiRes placed the Loadout into a newly createdidialog, Hillsboro Transport, LLC (“Hillsboro Transpt”). A throughput agreement was entered into
between Hillsboro and Hillsboro Transport for Hikso Transport to operate the Loadout. As compénséar operating and maintaining the Loadout, $tibro pays $0.99 per ton for every ton of coal
loaded through the Loadout, subject to a minimuarguly payment of $1.3 million, which began in firet quarter of 2014. Hillsboro Transport wasatetined not to have sufficient equity at risk as a
result of the throughput agreement’s guaranteednmoim quarterly payment and is therefore a VIE. $ttiiro was determined to be the primary benefi@méathis entity as it implicitly controls Hillsboro
Transport given the related-party relationship teemHillsboro and Hillsboro Transport and the thet the sole assets held by Hillsboro Transperuaique to Hillsboro’s operations. During the year
ended December 31, 2014 and 2013, Hillsboro Trahsmoned $3.8 million and $2.0 million, respeciyvén net income under this arrangement, whicpressented in net income attributable to
noncontrolling interests in the consolidated staets of operations. On February 25, 2015, Foredtigiserves and a member of management contributistbétd Transport to the Partnership (see Note 17).

The liabilities recognized as a result of consdlittathe VIEs do not necessarily represent additictaims on the general assets of the Partnemhgide of the VIEs; rather, they represent claagainst
the specific assets of the consolidated VIEs. Crselg, assets recognized as a result of consaiiglitiiese VIEs do not necessarily represent additiassets that could be used to satisfy claimsagtie
Partnership’s general assets. There are no réstisobn the VIE assets that are reported in thenPeship’s general assets. The total consolidaiédagsets and liabilities reflected in the Parthigr's
consolidated balance sheets are as follows:

December 31, December 31,
2014 2013
(In Thousands

Assets:

Current assef $ 4,93¢ 3 4,38€

Long-term asset 1,554 2,141
Total asset $ 6,492 $ 6,527
Liabilities:

Current liabilities $ 10,148 $ 5,31C

Long-term liabilities 1,131 157
Total liabilities $ 11,27¢ $ 5,467

In May 2013, an affiliate owned by Chris Cline anthird-party supplier of mining supplies formepbat venture whose purpose is the manufacturesaiel of supplies primarily for use by the Partngrsh
in the conduct of its mining operations. The agrestobligates the Partnership’s coal mines to mselat least 90% of their aggregate annual reqeirenfor certain mining supplies from the supplier
parties, subject to exceptions as set forth iragreement. The initial term of the amended agreémdive years and expires in April 2018. The diggpsold under this arrangement result in an agmn
fixed profit percentage for the joint venture. Tfogt venture was determined to be a VIE givert tha equity holders do not have the obligatioaltsorb the expected losses or the right to re¢bive
expected residual returns of the joint venture essalt of the Partnership effectively guaranteeirfixed-profit percentage on the supplies it pasgs from the joint venture. We are not the primary
beneficiary of this joint venture
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and, therefore, do not consolidate the joint ventgiven that the power over the joint venturedsweyed through the board of directors of the juirnture and no party controls the board of dinecto

16. Fair Value of Financial Instruments

The tables below set forth, by level, the Partniptshnet financial assets and liabilities for whidir value is measured on a recurring basis:
Fair Value at December 31, 2014

Total Level 1 Level 2 Level 3
(In Thousands)
Coal derivative contrac $ 61,037 $ — 3 61,037 $ —
Total $ 61,037 $ —  $ 61,037 $ —

Fair Value at December 31, 2013

Total Level 1 Level 2 Level 3
(In Thousands)
Coal derivative contrac $ 2,02 $ — 3 2,02 $ —
Liability Award (11,700 — — (11,700
Total $ (9,680) $ —  $ 2,020 $ (11,700

The Partnership’s coal derivative contracts aree@based on direct broker quotes and corroboreitedAP| 2 market pricing data. The liability awarepresents a phantom equity award (“Liability
Award”) to a retired executive for which the valvas determined based on the fair value, as definéte agreement, of Foresight Reserves as ofrtiptoyee’s retirement date and was adjusted for
distributions made to Foresight Reserves’ membés Liability Award fully vested in 2010 and wasagted principally for services performed to depetloe Partnership’s longwall mines. Prior to

March 31, 2014, the Liability Award was Level 3the fair value hierarchy given Foresight Reservas & private company; therefore, there was nodiquarket to determine the fair value of Foresight
Reserves’ equity. The fair value of the LiabilityArd was determined using a discounted cash flodedand corroborated with recent equity transastatn-oresight Reserves. Effective March 31, 2014,
the Liability Award amount was negotiated betwe®s Partnership and the employee to be $12.4 miltleerefore, the value of this liability was comtied and therefore no longer a Level 3 liability éf
December 31, 2014, $0.4 million of the unpaid bedais recorded in accrued expenses and other tliabiiities for required payments over the negay, and the remaining $3.8 million is recordedtime!
long-term liabilities, which will be paid out ratgtthrough 2024. The note payable to the retireecekive currently bears interest at 3.45%.

The classification and amount of the Partnerstfipancial instruments measured at fair value oecarring basis, which are presented on a gross batie consolidated balance sheets as of Deceddber
2014 and 2013, are as follows:

Fair Value at December 31, 2014

Current — Coal Derivative Long-Term — Coal Derivative
Assets Assets Accrued Expenses Other Long-Term Liabilities
(In Thousands)
Coal derivative contrac $ 36,08 $ 24951 $ — $ —
Total $ 36,080 $ 249571 $ — $ —

Fair Value at December 31, 2013

Current — Coal Derivative Long-Term — Coal Derivative
Assets Assets Accrued Expenses Other Long-Term Liabilities
(In Thousands)
Coal derivative contrac $ 197¢  $ 912 $ (531 $ (337)
Liability Award — — (11,700 —
Total $ 197¢ $ 912 § (12,23)) $ (337)
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The following is a reconciliation of the beginniagd ending balances for assets and liabilities oredsat fair value on a recurring basis using icgmt unobservable inputs (Level 3) during thergea
ended December 31, 2014 and 2013:

Liability Award
(In Thousands
Balance at January 1, 20 $ 11,70(
Recorded fair value losses (gair
Included in earning 69C
Purchases, issuances and settlerr (12,390
Balance at December 31, 20 $ —
Balance at January 1, 20 $ —
Recorded fair value losses (gair
Included in earning 677
Capitalized into development co: (217)
Purchases, issuances and settlen 11,24(C
Balance at December 31, 20 $ 11,70(

During the years ended December 31, 2014, 2012@a8, there were no assets or liabilities that vienesferred between Level 1 and Level 2.

Long-Term Debt

The fair value of long-term debt as of December28l4 and 2013 was $1,279.7 million and $1,509/Ramj respectively. The fair value of lortgrm debt was calculated based on the amount ofefaas!
flows associated with each debt instrument discediat the Partnership’s current estimated cradijitsted borrowing rate for similar debt instrunsenith comparable terms. This is considered a L8&valr
value measurement.

17. Partners’ Capital
Common and Subordinated Units

All subordinated units are currently held by FogasiReserves and a member of management. The galrdifference between our common units and subatdd units is that subordinated unitholders are
not entitled to receive a distribution of availab#sh until the holders of common units have resbiie minimum quarterly distribution (“MQD”). TH4QD is $0.3375 per unit for such quarter plus any
cumulative arrearages of previously unpaid MQDs&ffarevious quarters. Also, subordinated unitholdeesnot entitled to receive arrearages. The sitatidn period will end, and the subordinated units
will convert to common units, on a one-for-one basen the first business day after the Partnetsagppaid the MQD for each of three consecutive;marlapping four-quarter periods ending on orrafte
March 31, 2017 and there are no outstanding agearan the common units. Notwithstanding the foirgahe subordination period will end on the fiosisiness day after the Partnership has paid an
aggregate amount of at least $2.025 per unit (25@Dthe MQD on an annualized basis) on the outitgncommon and subordinated units and the Pahipelss paid the related distribution on the
incentive distribution rights, for any four-quarfegriod ending on or after March 31, 2015 and tlaeeeno outstanding arrearages on the common @hitspartnership agreement provides that our génera
partner will make a determination as to whetheis&ribution will be made, but our partnership agneat does not require us to pay distributions gtteme or at any amount. Our partnership agreement
authorizes us to issue an unlimited number of &t partnership interests for the consideratiot @an the terms and conditions determined by onege partner without the approval of the unithoéde

Incentive Distribution Rights

Our general partner owns all of the incentive disition rights (“IDRs”). IDRs represent the riglatiieceive an increasing percentage of quarterlyiloligions of available cash from operating surgtter
the MQD and the target distribution levels (desedibbelow) have been achieved. Our general partagriransfer these rights separately from its gdmendner interest, subject to restrictions in our
partnership agreement. Our general partner, adtRenolder, will have the right, subsequent to siieordination period and subject to distributiorseeding the MQD by at least 150% for four consigeut
quarters, to reset the target distribution leveld @ceive common units.
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Allocation of Net Income (Loss

Our partnership agreement contains provisionshferallocation of net income and loss to the unitd and the general partner. For purposes of aiaing partner capital accounts, the partnership
agreement generally specifies that items of incantloss shall be allocated among the partnersdardance with their respective percentage interest

Percentage Allocation of Available Cash from Operag Surplus

The following table illustrates the percentage@ikion of available cash from operating surplusvieen the unitholders and our general partner @&dfder of our IDRs) based on the specified target
distribution levels. The amounts set forth underg¢blumn heading “Marginal Percentage Interestigtrbutions” are the percentage interests of (g holder and the unitholders of any available cash
from operating surplus we distribute up to andudaig the corresponding amount in the column “TQahrterly Distribution Per Common Unit”. The pattage interests shown for our unitholders and our
general partner for the MQD are also applicablguarterly distribution amounts that are less tienMQD.

The percentage interests set forth below assunees #re no arrearages on common units.

Total Quarterly Distribution Marginal Percentage
Per Common Unit Interest in Distributions
Unitholders General Partner (IDRs)
Minimum quarterly distributior $0.3375 100.(% —
First target distributiol Above $0.3375 up to $0.38¢ 100.(% —
Second target distributic Above $0.3881 up to $0.42: 85.(% 15.(%
Third target distributiot Above $0.4219 up to $0.50¢ 75.(% 25.(%
Thereaftel Above $0.506! 50.(% 50.(%

Our partnership agreement sets forth the calculatde used to determine the amount and priofigaeh distributions that the common and suborduhanitholders and general partner will receive.

In August and November of 2014, we declared and gaarterly cash distributions of $0.03 per unifu@ to the MQD, rounded-up, and prorated for teegul from the closing date of the IPO to the ehd o
the second quarter) and $0.35 per unit, respegtit@lall unitholders on the respective record slate

On February 6, 2015, we declared a quarterly cashlmition of $0.36 per unit to all unitholdershigh was paid on February 27, 2015, to all uniteaddf record on February 16, 2015.

Predecessor Membe’ Deficit

Simultaneously with the closing of the debt reficiag on August 23, 2013 (see Note 9), FELLC undetveereorganization (the “2013 Reorganizatigolysuant to which it distributed to its members %
of its ownership interest in Sitran, Adena and diiro Transport. FELLC recorded a non-cash digidhuotaling $62.0 million in August 2013 to reftehese distributions to its members. In May 2014,
based upon the terms of the 2013 Reorganizatiobl EHlistributed to its members approximately 1,8@®es of surface land not needed for current aeotly projected future operations and $0.1 million
in cash. The carrying value of the distributed laras $12.2 million. Additionally, in connection Withe acquisition of Seneca Rebuild on April 1,204 deemed distribution in the amount of $0.3iomill
was recorded to reflect the excess of the purchase paid by FELLC over the carrying value of tiet assets acquired (see Note 14).

On June 23, 2014, in connection with the IPO, FgheReserves and a member of management eachbedett their membership interests in FELLC to tlagtfership in exchange for common and
subordinated units of FELP (see Note 3). As altethie members’ deficit balance of $104.9 millianthe time of the transfer was allocated, pro batsed on units outstanding, to common and subatetin
unitholder capital accounts.

Noncontrolling Interests

Noncontrolling interests’ equity and net incomeihtitable to noncontrolling interests result frame iconsolidation of variable interest entitiesvidrich the Partnership has no equity interests &ze 15).

Contribution of Assets

On February 25, 2015, Foresight Reserves and a eresfilnanagement contributed 100% of the equitgitthn, Adena and Hillsboro Transport to the Pastni@. The entities were contributed by
Foresight Reserves and a member of management for n
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consideration. Sitran, Adena and Hillsboro Tramshad an aggregate net book value of approxim&@@/million at January 31, 2015.

18. Equity-Based Compensation
Long-Term Incentive Plan

Upon the closing of our IPO, the Partnership adbptéong-Term Incentive Plan ("LTIP") for employedgectors, officers and certain key thipdsties (collectively, the "Participants”). TheRlallows fo
the issuance of equity-based compensation in time 66 phantom units, unit awards, unit optionsapipreciation rights, restricted units, other tor@sed awards, distribution equivalent rights, grenfance
awards, and substitute awards to Participants. LThie awards granted thus far are phantom unitschvaipon satisfaction of vesting requirements,tenthe LTIP participant to receive FELP common
units. The Board of Directors of the Partnershithatized 7.0 million common units to be grantedemtthie LTIP, with 6.2 million units available forapt as of December 31, 2014. Annual grant lezets
vesting requirements are recommended by the Pahtip& chief executive officer, subject to the esviand approval by the board of directors.

Long-Term Incentive Compensation Awards

In June 2014, upon the closing of the IPO, pretegscash-based compensation liability awards wereverted to equity awards which are to be settildeELP common units after meeting certain vesting
requirements. As aresult, on June 23, 2014, $@l®n was reclassified from accrued expensesathdr current liabilities to partners' capital fbe conversion of the pre-existing cash-based asmard
154,027 phantom units to be issued under the LTN®. additional compensation expense was recorsledrasult of the modification of these awards.sehmodified awards are time-based unit awards and
generally vest, subject to continued employmeahig over thregrear periods from the award date (with acceleraésting in certain instances). Compensation ex@pénsthese awards is recognized ¢
straight-line basis over the requisite servicequbrnet of estimated forfeitures. Upon vesting, Bartnership issues authorized and unissued shiattes Partnership's common units to the recipieimt
December 2014, vesting requirements had beeniedtisf certain of the awards resulting in 45,736stricted common units being issued (the remai@in§26 units were settled in cash to satisfy the
individual minimum tax obligations of the Particigg). As of December 31, 2014, none of the awhadsbeen forfeited.

LTIP Awards

In June 2014, the Partnership also granted 5958@Btom units to employees under the LTIP, of wii2t500 units vested immediately. As a resulhefimmediate vesting, 46,681 unrestricted common
units were issued (the remaining 25,819 units weted in cash to satisfy the individual statuteriypimum tax obligations of the Participants). Tkenaining awards are considered time-based uritdsv
and generally cliff-vest, subject to continued eoyphent, at the end of three years of service (attelerated vesting under certain instances). @asgiion expense for these awards is recognized on
straight-line basis over the requisite servicequbrnet of estimated forfeitures. Upon vesting, Bartnership will issue authorized and unissuedeshof the Partnership’s common units to the rectp As

of December 31, 2014, 9,750 units had been fodeite

On February 5, 2015, the board of directors appt@guity grants to the Partnership’s chief exeeutifficer consisting of 215,954 common units anél,236 subordinated units under the LTIP. The awards
are fully-vested as of the grant date, but areexuilip certain sale and transfer restrictions thhoDecember 31, 2019.

Director Awards

Also in 2014, the Partnership granted 7,919 phantnits to non-employee directors under the LTIPeSe awards are considered time-based unit awaddgest ratably over a three-year period (with
accelerated vesting in certain instances). Congimmsexpense for these awards is recognized tnaiglst-line basis over the requisite service mkrids of December 31, 2014, none of the directeards
had vested or been forfeited.
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Summary

For the year ended December 31, 2014, our equigdbaompensation expense was $5.0 million, nestohated forfeitures, of which $0.3 million was @tafized. Approximately 63% of the Partnership's
equity-based compensation is reported throughsgljeneral and administrative expenses in theotiolased statement of operations with the remair@ngo recorded through cost of coal sales. As of
December 31, 2014, the total unrecognized compiemsaxpense for phantom unit awards that are ergectvest was $9.0 million. This expense is etqubto be recognized over a weighted-average
period of 2.3 years. The intrinsic value of the+vested LTIP awards was $10.1 million as of Decen®i, 2014. All non-vested phantom units incltatelem distribution incentive rights, which provide
for the right to accrue quarterly cash distribusiam an amount equal to the cash distribution$denership makes to unitholders during the vegiamipd and will be settled in cash upon vestifige
Partnership has approximately $0.2 million accricedhis liability as of December 31, 2014. Antlibutions accrued to a Participants’ account béllforfeited if the related phantom award failsést
according to the relevant vesting conditions.

A summary of LTIP award activity for the year end@ecember 31, 2014 is as follows:
Weighted Average Gra_nt Date Fail

Number of Units Value per Unit
Non-vested grants at January 1, 2( - $ -
Granted 757,02 $ 19.9¢
Vested (146,16%) $ 20.0C
Forfeited (9,750 $ 20.0C
Non-vested grants at December 31, 2 601,10¢ $ 19.9¢

19. Earnings per Limited Partner Unit

Limited partners’ interest in net income attribuéato the Partnership and basic and diluted easnireg unit reflect net income attributable to tlaetRership from the June 23, 2014 closing datbeiPO
through December 31, 2014. We compute earningare(“EPU”) using the two-class method for madierited partnerships as prescribed in Accountingngirds Codification (“ASC”) 26@arnings Pe
Share. The two-class method requires that securitiesrtiegt the definition of a participating security @onsidered for inclusion in the computation afib&PU. In addition to the common and
subordinated units, we have also identified theeglrpartner interest and IDRs as patrticipatingigges. Under the two-class method, EPU is catedlas if all of the earnings for the period were
distributed under the terms of the partnership emment, regardless of whether the general partreedisaretion over the amount of distributions tatede in any particular period, whether those egsni
would actually be distributed during a particularipd from an economic or practical perspectiveybether the general partner has other legal aractual limitations on its ability to pay distritions that
would prevent it from distributing all of the eangs for a particular period.

The Partnership’s net income is allocated to timitdid partners, including the holders of the submigd units, in accordance with their respectwaership percentages, after giving effect to arecig
income or expense allocations and incentive distions paid to the general partner, if any. Thengship agreement contractually limits distribndo available cash as determined by our genarater;
therefore, undistributed earnings of the Partngrahé not allocated to the IDR holder. There weraliocations of earnings to participating secesitiluring the periods presented below. Basic EPU is
computed by dividing net earnings attributable i@holders by the weighted-average number of wnitstanding during each period. However, becauséRid was completed on June 23, 2014, the units
outstanding from the IPO date are utilized forpleeiod presented. Basic common units outstandicigides the 2,625,000 overallotment units offecethe underwriters, which were issued to Foresight
Reserves and a member of management in July 2614 the IPO date. Diluted EPU reflects the potmtilution of common equivalent units that coulttor if equity participation units are convertetbin
common units.
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The following table illustrates the Partnershipédctilation of net income per common and subordihatet for the period indicated:

Common Unitholders Subordinated Unitholders Total
Year Ended December 31, 2014 (In Thousands, Except Per Unit Da
Numerator:
Net income subsequent to IPO available to limitadner units $ 35,154 $ 35,03¢ $ 70,192
Denominator
Weighte(-average units to calculate basic E 64,79C 64,73¢ 129,52¢
Less: effect of dilutive securitie) — — —
Weightec-average units to calculate diluted E 64,79C 64,73¢ 129,52¢
Basic net income per ur $ 0.54 $ 0.54 $ 0.54
Diluted net income per ur $ 0.54 $ 0.54 $ 0.54

(1)- Diluted EPU gives effect to all dilutive potent@immon units outstanding during the period usimgtteasury stock method. Diluted EPU excludesikitide potential units calculated under the tregstock method if the
effect is an-dilutive. For the year ended December 31, 2014rceqmately 0.6 million phantom units were ¢dilutive, and therefore excluded from the dilute@lliEcalculation

20. Risk Concentrations

Sales and Credit Risk

The Partnership determines creditworthiness fafetr@ustomers based on an evaluation of the cus®fireancial condition. Credit losses have histallig been minimal. The aggregate outstanding trade
receivable balance as of December 31, 2014 fronoowes's representing greater than 10% of our tedassvas $20.4 million.

For the years ended December 31, 2014, 2013 ar?] #@ following customers exceeded 10% of total sales:

For the Year Ended December 31,

2014 2013 2012
(Percentage of Total Coal Sales)
Customer A 11% (A) 14%
Customer E 12% (A) (A)
Customer C (A) (A) 10%

(A) — Less than 10% of total coal sales for thisquk

During the years ended December 31, 2014, 2012@h8, export tons (inclusive of tons sold from nsineder development) represented 30%, 33% and 4486®sold, respectively. Tons exported into
Europe during the years ended December 31, 20148 &0d 2012 represented approximately 26%, 23%28&#@ respectively, of total tons sold during thgsars (inclusive of tons sold from mines under
development). No other international geographi¢oregexceeded 10% of tons sold during the yearseBecember 31, 2014, 2013 and 2012. Our domezsticsales are principally to electric utility
companies in the eastern United States with irstgdbllution control devices.

Transportation

The Partnership depends on rail, barge, and exponinal systems to deliver coal to its customBisruption of these services due to weather-relptetilems, mechanical difficulties, strikes, locigu
bottlenecks, and other events could temporarilyaiimgne Partnership’s ability to supply coal todtsstomers, resulting in decreased shipments. &is, $hie Partnership has sought to diversify trartafion
options and has entered into long-term contradts tkansportation providers to ensure transponmagavailable to transport its coal.
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21. Contingencies

In January 2014, the lllinois Environmental Proi@ttAgency (the “IEPA”) issued Sugar Camp a viaathotice regarding construction of an undergromjettion well without issuance of an appropriate
permit (“January Notice”). Sugar Camp is workinghwtihe IEPA to finalize its permit application, whihas been in process since May 2013. The IEPAlé@smined not to enter into a compliance
commitment agreement with respect to the Januatic&land has provided notice to Sugar Camp thaldheary Notice will be referred to the Illinoisténey General for enforcement. While Sugar Camp
believes this referral may result in the assessmieatpenalty of an amount yet to be determinegtetltan be no assurances that an acceptable agtegithbe reached. Failure to reach a satisfactory
agreement with the lllinois Attorney General widispect to the January Notice could result in tisessment of fines or penalties or a suspensiamjexting underground at the affected operations ant
final resolution is obtained.

Sugar Camp is working to implement a sustainahbligtism for the future disposal of water at the mineompliance with its permits. Sugar Camp expeziscur capital expenditures of approximately
$33.0 million, $32.7 million of which has been erded through December 31, 2014.

In November 2012, six citizens filed requests fdmanistrative review of Revision No. 1 to Permit.N8®9 for the Hillsboro mine. Revision No. 1 allavi®@r conversion of the currently permitted coal
refuse disposal facility from a non-impounding toimpounding structure. Shortly after the filingRévision No. 1, one citizen withdrew his requé&stlowing a hearing on both the lllinois Departmeht
Natural Resources’ (IDNR) and Hillsboro’s motionsdismiss, the hearing officer dismissed the cladfsvo of the remaining five petitioners and alisoited some of the issues remaining for
administrative review. In June 2014, two of the aéming three petitioners voluntarily dismissed theguests. A hearing is scheduled for spring 201&ddress all legal issues raised by the remaining
petitioner.

FELLC acquired the Shay No. 1 Mine at Macoupin @$Mine”) in 2009. Prior to this acquisition, in@®, ExxonMobil Coal USA, Inc. (“Exxon”), the pri@wner of the Shay Mine, enrolled the mine in
the IEPA’s Site Remediation Program (“SRP”) to addrsome concerns regarding groundwater contaminiatim the refuse areas. In 2011, Macoupin prapcaed the IEPA accepted, a compliance
commitment agreement (“CCA") with remediation stelpsigned to respond to the groundwater contarsimatncerns. Further, in May 2013, Macoupin suleditt corrective action plan (“CAP”) with
groundwater modeling to the IEPA to address thg-@mm compliance and corrective measures planmetthé cleanup of groundwater contamination isstredune 2013, the IEPA referred the CCA to the
lllinois Attorney Generab Office for enforcement on the basis that the d@mpe period for the CCA extended for too longagderiod for the IEPA to monitor. The CAP has bapproved by the IEPA ai
Macoupin reached an agreement in principle withlitheis Attorney General which, upon finalizatiari a consent decree, will result in the CAP bemplemented. As of December 31, 2014, the
Partnership had accrued $6.9 million for this maatean asset retirement obligation, as it refat@mgoing mining operations at Macoupin. Howetleere can be no assurance that the ultimate caltson
exceed this amount.

In addition, in 2013, the IDNR renewed a permittioe Macoupin refuse disposal area. An environmgntaip has submitted a Request for AdministraRexiew of this permit renewal and the legal
proceeding is ongoing. While the Partnership belkathe IDNR decisions on the issuance of the pdanglurry disposal and renewal for existing refuisposal area were proper, there can be no gearan
that the permit and the revisions to permits walt he vacated or substantially modified, which dosult in additional costs or cessation of somall@perations at the mine.

We are also party to various other litigation mattén most cases involving ordinary and routirerok incidental to our business. We cannot readpmesitimate the ultimate legal and financial lighilvith

respect to all pending litigation matters. Howewee, believe, based on our examination of such msatteat the ultimate liability will not have a neal adverse effect on our financial position utesof
operations or cash flows. As of December 31, 20&thave $1.2 million accrued, in aggregate, foiowa litigation matters.

Performance Bond:

We had outstanding surety bonds with third padiespproximately $54.8 million as of December 3012 to secure reclamation and other performancenitments. The Partnership is not required to post
collateral for these bonds.

22. Employee Benefit Plans

The Partnership offers safe harbor 401(k) plans ‘{[ians”) for all employees who are eligible tatjzapate. Employees are immediately eligible totjgégpate upon becoming a full-time employee witke t
Partnership and its subsidiaries and affiliatee Plans allow for the deferral of all or part giaticipant's compensation, as defined by the Rlapgo the current limits provided by
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the Internal Revenue Service. The safe harbor nmagdhature calls for the Partnership to contribl@@% of the first 3% of compensation a participaoritributes, and 50% of the next 2% of compensatio
contributed by the participant. Partnership contitns under the Plans for the years ended Deceg&ihe?014, 2013, and 2012 were $3.1 million, $2ifion, and $2.4 million, respectively.

23. Selected Quarterly Financial Information

A summary of the unaudited quarterly results fer years ended December 31, 2014 and 2013 is peesealow:

For the Year Ended December 31, 2014

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
(In Thousands, Except per Unit Data)
Coal salet $ 242,72:  $ 266,677 $ 299,96« $ 300,04(
Operating incom $ 61,52C $ 66,17¢ $ 74351 3% 55,00¢
Net income $ 31,91¢ $ 30,84t % 46,158 $ 30,131
Net (loss) income attributable to limited partnaitsi(t) N/A $ (4,231) $ 45366 $ 29,057
Basic and diluted (loss) income per limited partmeit (1) N/A $ (0.03) $ 035 $ 0.22
For the Year Ended December 31, 2013
1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
(In Thousands, Except per Unit Data)
Coal sale: $ 232,59: $ 215,93( $ 240,86¢ $ 268,021
Operating incom $ 57,42C $ 41,927 $ 49,48¢ $ 55,352
Net income (loss $ 29,22C $ 14,167 $ (57,839 $ 24,962
Net income attributable to limited partner ur®) N/A N/A N/A N/A
Basic and diluted earnings per limited partner () N/A N/A N/A N/A

(1) Calculated based on net (loss) income attributeblienited partners and limited partner units oansting, as applicable, subsequent to the IPO oa 2802014
In the second quarter of 2014, we recorded an eatlpguishment of debt loss of $5.0 million dughe early repayment of $210.0 million of principalder our Term Loan (see Note 9).

In the fourth quarter of 2014, we recorded a chafg&84.7 million to impair certain prepaid royakiwith an affiliate (see Note 14).

In the third quarter of 2013, we recorded a los$7f.8 million for the early extinguishment of deldtich includes $72.1 million in tender costs aads to redeem the 2017 Senior Notes and the wiffitef
$5.7 million in unamortized deferred debt issuacmsts and the net unamortized debt premium ofttirguished debt (see Note 9).

In the fourth quarter of 2013, we reversed $4.3ionilin discretionary bonuses, which had been amtmatably during the first three quarters of 2013.

24. Subsequent Events

Subsequent events described in Notes 9, 17 and 18.
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Foresight Energy LP
Schedule Il — Valuation and Qualifying Accounts

Balance at Beginning of Charged to Costs and Charged to Other Balance at End of
Description Period Expenses Accounts Deductions Other Period

(In Thousands

2014
Reserves deducted from asset accot
Prepaid royalty recoupment rese $ — 34,70 $ —  $ — 3 — 34,70C
Allowance for doubtful accoun — — — — — —
2013
Reserves deducted from asset accot
Prepaid royalty recoupment rese $ — — 3 —  $ — 3 — 3 —
Allowance for doubtful accoun — — — — — —
2012
Reserves deducted from asset accot
Prepaid royalty recoupment rese $ — — 3 —  $ — 3 — 3 —
Allowance for doubtful accoun — — — — — —

Item 9. Changes in and Disagreements With Accountamn Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures

We evaluated, under the supervision and with thiggi@ation of our management, including our ctegecutive officer and chief financial officer, thfectiveness of the design and operation of our
disclosure controls and procedures as of Decenthe2®. 4. Based on that evaluation, our managermahiding our chief executive officer and chiefdncial officer, concluded that the disclosure cas
and procedures were effective in design and operats of such date. There were no changes imemal control over financial reporting during figeal quarter to which this report relates thawén
materially affected, or are reasonably likely totenglly affect, our internal control over finantiaporting.

Changes in Internal Control over Financing Repaogtin

There have been no changes in our internal coow&l financial reporting (as such term is definre®ules 13a-15(f) and 15d-15(f) under the Exchahgf¢ during the quarter ended December 31,
2014 that have materially affected, or are reaslerldtely to materially affect, our internal contraver financial reporting.

Attestation Report of the Registered Public AcciognfEirm

This Annual Report on Form 10-K does not includetiestation report of the compasyegistered public accounting firm due to a trémsiperiod established by rules of the Securitied Exchanc
Commission for newly public companies.

Managemer's Assessment of Internal Control Over Financiap&¢ing
This Annual Report on Form 10-K does not includeort of management’s assessment regarding imtesng&rol over financial reporting due to a traisitperiod established by rules of the

Securities and Exchange Commission for newly pulimpanies.
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Item 9B. Other Information
None.

PART IIl.
Item 10. Directors, Executive Officers and Corpora¢ Governance of the Managing General Partner

Management of Foresight Energy LP

We are managed and operated by the board of diseatnl executive officers of our general partnereBight Energy GP LLC, a subsidiary of Foresigas&ves. As a result of owning our gen:
partner, Foresight Reserves has the right to appdimembers of the board of directors of our gahpartner, including those directors meetingitttependence standards established by the NYSE. Our
unitholders will not be entitled to elect our gealgrartner or its directors or otherwise directlytiripate in our management or operations. Oueg®rmartner owes certain contractual duties to our
unitholders as well as a fiduciary duty to its onme

As of February 27, 2015, the board of directorswfgeneral partner has five directors, two of wrammindependent as defined under the standamlslissed by the NYSE and the Exchange Act.
The NYSE does not require a listed publicly tratieited partnership, like us, to have a majorityirdependent directors on the board of directorsunfgeneral partner or to establish a compensation
committee or a nominating committee. However, amegal partner is required to have an audit coremitf at least three members, and all its membenseguired to meet the independence and
experience standards established by the NYSE anBxbhange Act, subject to certain transitionaéfeluring the one-year period following consummatof the Partnership’s IPO. We will add another
independent director to the board of directorswfgeneral partner and audit committee of our be&directors within one year from the listing afracommon units on the NYSE such that there will be
three independent directors on the board of dirsaad the audit committee of our board of directwill be wholly comprised of three independent rbens.

In evaluating an additional director, Foresight &ees will assess whether a candidate possessegebsty, judgment, knowledge, experience, skiltl expertise that are likely to enhance the
board’s ability to manage and direct our affaird dnsiness, and to enhance the ability of comnsittéehe board to fulfill their duties.

All of the executive officers of our general parthisted below will allocate their time between raging our business and affairs and the businesaféaids of Foresight Reserves. The amount of
time that our executive officers devote to our hass and the business of Foresight Reserves waday given period based on a variety of facté's. expect that our executive officers will contirtoe
devote as much time to the management of our bssimed affairs as is necessary for the proper ardwur business and affairs. However, our exeeudfficers’ fiduciary duties to Foresight Resesve
and other obligations may prevent them from depsifficient time to our business and affairs.

Neither our general partner nor Foresight Reseneesives any management fee or other compensaticoninection with our general partner's managerokaotir business, but we will reimburse
our general partner for all expenses it incurs payents it makes on our behalf. Our partnershipeagent does not set a limit on the amount of esgfor which our general partner and its affisateay
be reimbursed. These expenses include salary, bimwestive compensation and other amounts pagtsons who perform services for us or on our lhetmal expenses allocated to our general partner by
its affiliates.

The following table shows information for the extiee officers and directors of our general par@asof February 27, 2015. Directors hold office thieir successors have been elected or
qualified or until the earlier of their death, gsation, removal or disqualification. Executiveiogrs serve at the discretion of the board of dinec There are no family relationships among anyun
directors or executive officers. Some of our dioestand some of our executive officers also sesvexacutive officers of Foresight Reserves.

Name Age Position
Christopher Clin¢ 56 Chairman of the Board of Directors and Principabf&gy Advisol
Michael J. Beye 56 Director and President & Chief Executive Offic
John F. Dickinsol 65 Director
E. Hunter Harrisol 70 Director
Daniel S. Herman 57 Director
Oscar A. Martine: 45 Senior Vice Preside—Chief Financial Officel
Christopher N. Morave 59 Executive Vice Presider— Chief Commercial Office
Rashda M. Butta 46 Senior Vice Preside—General Counsel & Corporate Secret
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Christopher Clings the Chairman of our general partner’s boardii@atiors and Principal Strategy Advisor. Mr. Climes more than 30 years of experience in the cdabiny. After attending
Marshall University, he developed and operated @gecoal mining, processing and transportationifas in the Appalachian region and the lllinoiasgn, including some of the most productive londgwal
mining operations in the country. During the past fyears, Mr. Cline has focused his efforts priigasn developing Foresight. The experience andifications that led to the conclusion that Mr. @i
should serve as a Director include his formatiot lzadership of the Partnership since its incepsamnificant and broad experience in the coal §idy and his proven business acumen.

Michael J. Beyeis a member of the Board of Directors and PresidadtChief Executive Officer of our general partriddr. Beyer has more than 30 years of experienegeanagement, operations,
finance and acquisitions related to coal and othergy-related businesses. Before joining ForesihtBeyer served as President of AEP Coal, Iremf2002 to 2006, Vice President of Business
Development at Enron Corp. from 1997 to 2002 anidy phereto, Senior Vice President and ManagehefNatural Resource Department at PNC Bank. MyeBeeceived his Masters in Business
Administration from Duquesne University and his ergtaduate degree in Mining Engineering from Pelvasya State University. The experience and qutfons that led to the conclusion that Mr. Be
should serve as a Director include his effectialrship of the Partnership’s operations, exteresiperience in the energy and financial servicdastries and his strong operating and technicaMerige
of all aspects of the Partnership’s business.

John F. Dickinsoris a member of the Board of Directors of our gehgaatner. Since 1995, Mr. Dickinson has been tresigent of The Cline Group, the coal exploratiad development group
founded by Christopher Cline. Since 2007, Mr. Dirsin has been a member of the Board of Managétsrebight Reserves. Prior to joining The Cline @rouSeptember 1995, Mr. Dickinson worked for
U.S. Steel Mining Company Inc. from 1969 to 199&yving as President from 1988 to 1995. Mr. Dickinbas more than 45 years of experience in theiodabtry. Mr. Dickinson received his
undergraduate degree in Mining Engineering frongWia Polytechnic Institute. The experience andifjoations that led to the conclusion that Mr. Rigson should serve as a Director include his
involvement with the Partnership since its inceptiextensive experience in the coal industry asdstiong operating and technical knowledge of exgpilon and mining.

E. Hunter Harrisonis an independent member of the Board of Direatéxsur general partner and the Audit Committee. Narrison has been the Chief Executive Officer ah@dian Pacific
Railway Limited (NYSE: CP) since 2012. PrevioudW. Harrison served as President and Chief Exeeu@ifficer of Canadian National from 2003 to 20089 as the Executive Vice President and Chief
Operating Officer from 1998-2002. He served on €Rbard of Directors for 10 years. Mr. Harrison hlsost 50 years of experience in the railroad $tigu Mr. Harrison has served as a director onrsé
railway companies and industry associations, inolydhe Belt Railway of Chicago, Wabash Nationat@wation, The American Association of Railroadsrminal Railway, TTX Company, CN, IC, and
ICRR. The experience and qualifications that letheoconclusion that Mr. Harrison should serve Bsractor include his deep and extensive experiém¢ie railroad industry, his executive leaderstfip
significant organizations and his management egpes with public companies.

Daniel S. Hermanis an independent member of the Board of Direatdisur general partner and also serves as Chaiohte Audit Committee. He was appointed to theaz Directors in
September 2014. Mr. Hermann is currently Chief Exige Officer of AmeriQual Group, LLC, a food padiag company and leading supplier of field ratibmshe United States Department of Defense.
Prior to joining AmeriQual, he spent 23 years vBlack Beauty Coal Company, where he held varidiestiincluding President and Chief Executive Qffiand Chief Financial Officer. During his tenure
at Black Beauty, Mr. Hermann was part of a suceg$sdm that grew the company into the largest poadlucer in the lllinois Basin. In 2003, Blackd#y was acquired by Peabody Energy and Mr.
Hermann spent the next two years as Group ExecfgiMeeabody’s Midwest Division. Mr. Hermann is @ntly on the Board of Directors of Deaconess He8iistems and serves as a member of the Audit
and Compensation Committees. He also serves aet® of Fifth Third Bank Southern Indiana. Mrekihann holds a Bachelor of Science degree fronahadState University in Evansville and is a
certified public accountant. The experience andifications that led to the conclusion that Mr. Hemn should serve as a member of the Board of @i of our general partner and as Chairman of the
Audit Committee include his extensive knowledgéehaf coal industry and his financial expertise.
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Oscar A. Martinezs the Senior Vice President—Chief Financial Offioeour general partner. Before joining the Paighg in August 2011, Mr. Martinez served as Vicedtdent and Treasurer
at Cloud Peak Energy, Inc. from 2009 to July 2@ror to joining Cloud Peak Energy, Inc., Mr. Magi worked for Qwest Communications Internatiolad, from 2002 to 2009 where he served most
recently as the Vice President and Assistant TreasMr. Martinez also held positions in Corpor8teategy and Capital Markets with Qwest Communicegilnternational. Prior to joining Qwest,

Mr. Martinez worked as an investment banker witiMiirgan Chase. Mr. Martinez received his MasteBusiness Administration from Harvard Business $tland his undergraduate degree in Business
Administration from Trinity University.

Christopher Moraveds the Executive Vice PresidentShief Commercial Officer of our general partnerfde joining the Partnership in June 2012, Mr. Me@awas the Executive Vice Presid
of Rhino Resource Partners LP from 2007 to 2012ir@uthis period, Mr. Moravec also served on tharbloof directors for Rhino Eastern, a West Virgib@sed metallurgical coal operation structured as a
joint-venture with Patriot Coal Corporation. Prior tinjag Rhino Resource Partners LP, Mr. Moravec wdrke@ PNC Bank providing both direct and investmieainking services exclusively to the coal
industry. Mr. Moravec received his undergraduaggrele in Mining Engineering from West Virginia Unigétly and a Masters in Business Administration fribve University of Pittsburgh.

Rashda M. Buttais the Senior Vice President—General Counsel & Gafe Secretary of our general partner. Beforarjgithe Partnership in September 2011, Ms. Buttaresi as Vice
President, Associate General Counsel and CorpSeteetary of Patriot Coal Corporation from 200Atmust 2011. Prior to joining Patriot Coal Corpawat Ms. Buttar served as the Assistant General
Counsel and Assistant Corporate Secretary of TAloXpGration from 2003 to 2007. Ms. Buttar received Juris Doctor from Saint Louis University SchobLaw and her undergraduate degree in Rus
and Eastern European Studies and Political ScitapeSaint Louis University.

Director Independence

Our board has determined that Mr. Harrison andHiérmann are independent as defined by the ruldsedflY SE and under Rule 10A-3 promulgated undeEtkehange Act. In accordance with
the rules of the NYSE, we must appoint one additiamdependent member within one year of the lgsbhour common units on the NYSE, or by June T4,52

Communications with the Board of Directors

Interested parties may contact the chairpersoasybf our board committees, our board’s independieactors as a group or our full board in writimg mail to Foresight Energy LP, One
Metropolitan Square, 211 North Broadway, Suite 268t0Louis, MO 63102, Attention: Corporate Seanetall such communications will be delivered tettirector or directors to whom they are
addressed.

Committees of the Board of Directors

The board of directors of our general partner maawit committee and a conflicts committee. Wendbcurrently have a compensation committee, kiierahe board of directors of our general
partner approves equity grants to directors and@yeps.

Audit Committee

We are required to have an audit committee ofaatlthree members, and all its members are reqtarectet the independence and experience stanestatsished by the NYSE and the Exche
Act, subject to certain transitional relief duritige one-year period following consummation of d@®I As of February 27, 2015, the audit committetuishes two independent members; Messrs. Harrison
and Hermann. The board of directors of our geneaether has determined that Mr. Hermann qualifeeara“audit committee financial expert,” as suegmtés defined under SEC rules. A third independent
member will be added to the audit committee withire year from the listing date of our common uaitgthe NYSE.

The audit committee assists the board of diredioits oversight of the integrity of our financistatements and our compliance with legal and régmylaequirements and partnership policies and
controls. The audit committee has the sole authtwi{1) retain and terminate our independent teggsl public accounting firm, (2) approve all aingjtservices and related fees and the terms thereof
performed by our independent registered public aeting firm, and (3) pre-approve any non-audit Bevy and tax services to be rendered by our indgenmegistered public accounting firm. The audit
committee is also responsible for confirming théeipendence and objectivity of our independent texgd public accounting firm. Our independent reegesd public accounting firm has been given
unrestricted access to the audit committee anadnaumagement.
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Conflicts Committee

The members of the conflicts committee may notffieers or employees of our general partner oral@es, officers or employees of its affiliates, lirding Foresight Reserves, and must meet the
independence standards established by the NYSHEhartexchange Act to serve on an audit committese lwdard of directors, along with other requiremémisur partnership agreement. The independent
members of the board of directors of our generethga serve on a conflicts committee to review #gematters that the board believes may involvefticts of interest and determines to submit to the
conflicts committee for review. The conflicts contteé determines if the resolution of the conflitinterest is adverse to the interest of the pastmip. Any matters approved by the conflicts conteeitare
conclusively deemed to be approved by us and alofpartners and not a breach by our general granfnany duties it may owe us or our unitholders.

Corporate Governance

The board of directors of our general partner himgpted Corporate Governance Guidelines that ouilimp®rtant policies and practices regarding ouregnance. The board of directors of our
general partner has also adopted a Code of Bus@msduct and Ethics (the “Code”) that applies t@aiployees and officers of Foresight Energy LP Barksight Energy GP, including its principal
executive officer, principal financial and accougtiofficer, and members of the board.

Available Information

We file annual, quarterly and current reports, amndments to those reports, and other informatitinthe Securities and Exchange Commission (“SEE8u may access and read our filings
without charge through the SEC's website, at wwevgsey. You may also read and copy any documentleatfthe SEC's public reference room locatedD@tR Street, N.E., Room 1580, and Washington,
D.C. 20549. Please call the SEC at 1-800- SEC-&@3further information on the public reference meo

We also make the documents listed above, includingCorporate Governance Guidelines and Code ladlaiwithout charge under the Investors Relattabsof website, www.foresight.com
Our annual, quarterly and current reports, and amemts to those reports, and other informatiom filéth the SEC, are posted to the website as seqmaticable after we file or furnish them witle th
SEC. The information on our website is not partha Annual Report on Form 10-K.
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Item 11. Executive Compensation
Compensation Discussion and Analysis
Overview of Compensation Program
The board of directors of our general partner {Beard”) is responsible for establishing and implerting our compensation programs. The Board seéssure that the total compensation paid
to our executive officers is fair, reasonable, eathpetitive. This compensation discussion andyaiga(“CD&A”) provides information about our compsation objectives and policies for 2014 for our
principal executive officer, our principal finanti@ficer and our other most highly compensatedcesige officers and is intended to place in pertipedhe information contained in the executive

compensation tables that follow this discussiohisTTCD&A provides a general description of our cemgation programs and specific information ab@utétrious components.
Throughout this discussion, the following individiare referred to collectively as the “Named ExireuOfficers” and are included in the Summary Cemgation Table:

. Michael J. Beyer, President—Chief Executive Offjcer

. Oscar A. Martinez, Senior Vice President—Chief Ricial Officer;

. Christopher N. Moravec, Executive Vice President-e€@ommercial Officer;

. Rashda M. Buttar, Senior Vice President —GenerainSel & Corporate Secretary;

. H. Drexel Short, Senior Vice President (through éhe81, 2014).

Compensation Philosophy and Objectives

We believe our success depends on the continugdmgions of our Named Executive Officers. White do not maintain a formal compensation philosquloy executive compensation progre
are designed for the purpose of attracting, matigaand retaining experienced and qualified exeeutifficers with compensation that recognizes iittlial merit and overall business results. Our
compensation programs are also intended to sufipoettainment of our strategic objectives by tyting interests of our Named Executive Officershimse of our unitholders through operational and
financial performance goals and equity based cosgtem.

The principal elements of our executive compenggtimgrams are base salary, annual cash inceniigesitives in the form of phantom units and umiaeds, and the employee benefit
arrangements made available to our full-time emgésygenerally. The employee benefit arrangemeatsded to our Named Executive Officers consislifef disability and health insurance benefits, a
qualified safe harbor 401(k) savings plan and paichtion and holidays.

Compensation Practices and Procedures
Role of the Board of Director

We did not have a compensation committee duringt20 do not anticipate having a compensation ctér@enin the immediate future. All compensationisieas with respect to our Named
Executive Officers are made by the Board. In distaing and implementing our compensation progratms responsibility of the Board included:

. Reviewing base salary and incentive compensatigideas recommended by our President & Chief Exes@fficer; and

. Administering our equity based compensation plar@duding selecting to whom grants under any suahgare made and determining the terms and typeysuch grant.
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Role of Principal Strategy Advisor in Compensati@ecisions

As a Director, our Principal Strategy Advisor ansudstantial equity holder in the Partnership, ®me is closely involved in designing and monitagriour overall executive compensation
programs. Mr. Cline’s specific role in determiniogmpensation is to make recommendations to ther otlembers of the Board on specific compensatiaisidms with respect to our President and Chief
Executive Officer and general compensation desigttars with respect to our other Named Executiviec€f. In making such recommendations, Mr. Ctiees into account his general business
knowledge and experience and his specific knowledgke market in which we compete for talent.

Role of President and Chief Executive Officer in @pensation Decision

Mr. Beyer’s role as our President and Chief Exeeu@®fficer in determining executive compensatiotoisnake recommendations to the other membersedBtard on compensation decisions for
those other than himself based upon his assesshth# individual performance of each executiveoceif and our overall performance. In additionr@nommending specific levels or components of
compensation, Mr. Beyer, like Mr. Cline, takes iatrount his general business knowledge and exmeriend his specific knowledge of the market inclvhire compete for talent.

Role of Compensation Consultal

During 2014, we did not retain the services of mpensation consultant or conduct benchmarking eciip market review of our compensation levelpactices. Instead, our compensation le
and practices are established by the Board basmdthp recommendations of our Principal Strategyigat and our President and Chief Executive Officer

Components of the Compensation Program

For the year ended December 31, 2014, the princirabonents of compensation for the Named Execa@ifieers were base salary; annual cash incentegsity-based awards and other
compensation, including perquisites and retirerbemiefits.

Base Salary

We established the base salary for each Named Exe@@fficer based on consideration of many factorsluding the individual's performance and expae, the pay of others on the executive
team and our Board’s assessment of the marketichwie compete for talent. The base salary congi@msis intended to provide security and a reéablut not excessive, source of income to our Named
Executive Officers.

Our Board periodically reviews the base salariesuwfNamed Executive Officers and has the disanetionake adjustments based upon any factor it deetavant, including those described
above. No Named Executive Officers received adjests to their annual base salary during 2014.

Annual Cash Incentives

We provide each of our Named Executive Officerdwaih opportunity to earn an annual cash incentivalowing the completion of each year, the Boagtedmines the amount of each Named
Executive Officer's annual cash incentive for syehr, if any, based upon their subjective detertionaof such individual's respective individual ¢agbutions to the Partnership, to successful mining
operations and to our overall performance duriregyibar, in the area for which they are responsiBlech annual cash incentives to our Named Exez@ificers are discretionary and therefore not thase
upon any pre-established performance metrics getad to any specific level of compensation.

For 2014, the Board determined the annual casmiiveefor our Named Executive Officers to be asofek:

Name 2014 Annual Cash Incentive
Michael J. Beye $2,450,000

Oscar A. Martine: $250,00(

Christopher N. Morave $300,00C

Rashda M. Butta $175,00C

H. Drexel Shor -
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Long-Term Incentive Compensatior IPO Awards

In connection with our initial public offering, westablished a long-term incentive plan (the “LTIRHich permits the Board to grant a variety of eliéint types of equity compensation awards. For
2014, the equity compensation awards granted taindlamed Executive Officers were in the form nit@awards that vested immediately or phantom umitsch will vest in full upon the completion of a
fixed period of service following the date of graffthe number of units or phantom units awarded,tha vesting schedule for each was as follows:

Name Units Granted Type of Award Vesting Schedule
Michael J. Beye - - -
Oscar A. Martine: 55,000 Unit Award --
Christopher N. Morave 25,000 Phantom Uni Cliff vests in 3 year:
Rashda M. Butta 17,500 Unit Award --

17,500 Phantom Uni Cliff vests in 1 yea

H. Drexel Shor -

Each phantom unit granted to our Named Executifie€@$ during 2014 will vest based upon continuedise, and is not subject to any performance-bassting criteria. In addition, each
phantom unit award was granted with tandem distidbouequivalent rights.

We believe that providing compensation in the fafanit awards or phantom units aligns our Nameddative Officer's compensation with the interedtswr unitholders by providing a direct
link between the amount of compensation receivetthe price of our units. The amount of phantoritsugranted was determined by our Board, upon dtatsn with our Principal Strategy Advisor and
our President and Chief Executive Officer, baseshuiheir assessment of individual performance.

Long-Term Incentive Compensatior Settlement of LTIC Awards

In each of December 2011, 2012 and 2013, we grdotedterm incentive compensation awards (“LTIC Ad&l) to certain of our Named Executive Officers, whigsted or will vest pro rata ov
three years. Each installment of the LTIC Awards trested prior to the completion of our initiahfia offering was paid in cash. From and after imiial public offering, the LTIC Awards that vest in
2014 was paid in the form of fullyested common units issued pursuant to the LTIR thi¢ remaining installments of the LTIC Awardsrgegranted in the form of phantom units. Durind20our Name
Executive Officers received the number of fullystel Unit Awards, representing the 2014 installneéthe LTIC Awards, and phantom units, represenfirture installments of the LTIC Award, as
follows:

Name Number of Unit Awards Number of Phantom Units Vesting Date

Michael J. Beye - - -
Oscar A. Martine: 7,217 - -

- 5,833 December 20, 201

- 2,500 December 20, 201
Christopher N. Morave 6,250 -- -

- 6,250 December 20, 201

- 4,167 December 20, 201
Rashda M. Butta 5,875 - -

- 4,875 December 20, 201

- 2,167 December 20, 201
H. Drexel Shor - - -

Each phantom unit granted to our Named Executifie€@$ during 2014 will vest based upon continuedise, and is not subject to any performance-bassting criteria. In addition, each
phantom unit award was granted with tandem distidbuequivalent rights.
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Retirement and Other Benefil

Our Named Executive Officers are entitled to pgstite in group health, term life, and similar bénglans available to all of our employees on tams terms as such employees. During 2014,
Foresight Energy Services LLC maintained a plaerided to provide benefits under section 401(khefGode pursuant to which eligible employees armiied to contribute portions of their
compensation into a tax-qualified retirement ac¢obor 2014, the plan provided safe harbor matchngributions equal to 100% of the first 3% ofyédlle compensation contributed by a participartito
or her account and 50% of the next 2% of eligildmpensation contributed.
Perquisites

The Partnership provides a limited amount of pesites and personal benefits to the Named Exec@ffieers.
Employment Agreements, Severance Benefits

We do not currently maintain any employment agre@smer severance plans which cover our Named ExexcQificers.
Tax and Accounting Implications

Deductibility of Executive Compensatic

We are a limited partnership and not a corporaiot.S. federal income tax purposes. Thereforepeleve that the compensation paid to the nameduive officers is not subject to the
deduction limitations under Section 162(m) of theeinal Revenue Code and therefore is generally di@ductible for federal income tax purposes.

Accounting for Equity-Based Compensation
For our unit-based compensation arrangements, eeed@€ompensation expense over the vesting pefitdteawards, as discussed further in ltem 8, ‘R Statements and Supplementary
Data,” Note 18. Equity-Based Compensation” in thisiual Report on Form 10-K.

Risk Assessment Related to our Compensation Strugtet

We believe our compensation programs for our NaBeztutive Officers, as well as our other employees appropriately structured and are not reasygriely to result in material risk to us. V
also believe our compensation programs are stregttira manner that does not promote excessiveaaiskg that could harm our value or reward poaigjment. We believe we have allocated our
compensation among base salary and short and ésmgetompensation programs in such a way as tonuatugage excessive risk-taking. In particular, weegally do not adjust base annual salaries for the
Named Executive Officers and other employees sigantly from year to year, and therefore the aniaale salary of our employees is not generally atgubby our overall financial performance or the
financial performance of an operating segment. \8&phantom units rather than unit options for goaitards because restricted units retain value evardepressed market.

Anti-Hedging Policies

Our insider trading policy prohibits our direct@nsd executive officers from engaging in any hedgingimilar practices designed to offset a decr@asige price of our units.

Report of Board of Directors

We do not have a compensation committee. Our Bloasdeviewed and discussed the Compensation Biscuand Analysis with management and, based dmawiew and discussions appro\
the Compensation Discussion and Analysis includeéih.
Executive Compensation

The following table summarizes the compensatiorpaid during the years ended December 31, 2014 @b8 @ our Named Executive Officers.
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Summary Compensation Tab

Non-Equity
Incentive Plan All Other
Salary Bonus Unit Awards Compensation Compensation Total
Name and Principal Position Year $) ) ($)(1) (%) %)@ ($)
Michael J. Beyer .
President & Chief 2014 $618,00C $2,450,00C - - 38,983 $3,106,95%
Executive Officel 2013 $618,00C $700,00C - - $59,422 $1,377,42:
Oscar A. Martinez
Senior Vice President &
Chief Financial Office 2014 $400,00C $250,00C $1,411,00C - $11,210 $2,072,21(
Christopher N. Moravec
Executive Vice President & 2014 $500,00C $300,00C  $833,334 - $90,821 $1,724,15¢
Chief Commercial Officer 5913 $500,00C  $350,00C  — $41,667 $90,953 $982,62C
Rashda M. Buttar
Senior Vice President —
General Counsel &
Corporate Secreta 2014 $325,00C $175,00C $958,334 - $11,210 $1,469,54¢
H. Drexel Short
Former Senior Vice 2014 $102,69z - - - $2,797 $105,48¢
President (through March
31, 2014 2013 $750,00C  $300,00C - - $13,033 $1,063,03:
1) Unit award amounts reflect the aggregate gilate fair value of unit and phantom unit awardmged during the periods presented calculateddardance with Accounting Standards Codification
718, disregarding forfeitures. See Note 18 to ausolidated financial statements for a discussfdh@assumptions used to determine the FASB AS@IcT618 value of the awards.
) “All Other Compensation” for 2014 consistedtioé following: (i) for Mr. Beyer: his country clumembership dues that we paid on his behalf angphisonal travel on corporate aircraft totaled

$26,231, and annual life insurance premiums paid bifie insurance policy for his benefit and matghcontributions made to the 401(k) plan on hisaltfelii) for Mr. Martinez: annual life
insurance premiums paid on a life insurance pdbcyhis benefit and matching contributions madén®401(k) plan on his behalf; (iii) for Mr. Morawvea housing allowance of $57,000, a car
allowance of $24,996, annual life insurance prensigaid on a life insurance policy for his benefitlanatching contributions made to the 401(k) plarhis behalf; (iv) for Ms. Buttar: annual life
insurance premiums paid on a life insurance pdbcyher benefit and matching contributions madeéh@o401(k) plan on her behalf; and (v) for Mr. 8ha car allowance, annual life insurance
premiums paid on a life insurance policy for hiséfit and matching contributions made to the 40p{&h on his behal
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Grants of Plan-Based Awards
The following table sets forth, for each Named Exie Officer, information about grants of plan-bdsaawards made during the year ended Decembef24, 2Ve did not grant any option or non-

equity incentive plan compensation during 2014.

All Other Unit Awards:  Grant Date Fair Value of

Number of Units Unit Awards
Name Grant Date # @) )
Michael J. Beye - - -
Oscar A. Martine: June 23, 201 70,550 $1,411,00(
Christopher N. Morave June 23, 201 41,667 $833,34C
Rashda M. Butta June 23, 201 47,917 $958,34C

H. Drexel Shor - -
This column reflects the number of unit awaadd phantom unit awards granted to each Nameduixefficer under our Long-Term Incentive Plarridg 2014. The terms of the restricted units

are described in greater detail below

Reflects the aggregate grant date fair vafuend and phantom unit awards granted during tliegals presented calculated in accordance with Aatiog Standards Codification 718, disregarding
forfeitures. See Note 18 to our consolidated firarstatements for a discussion of the assumptises to determine the FASB ASC Topic 718 valudefawards.

Our executive compensation policies and practigessuant to which the compensation set forth inShmmary Compensation Table and the Grants of Béeed Awards Table was paid or

awarded, are described above in the section tifegcutive Compensation—Compensation Discussionfaralysis.”

@
@

Employment Agreement
We do not maintain any employment agreements witiN@amed Executive Officers.
Salary and Cash Bonus in Proportion to Total Comsation

The following table sets forth the percentage aheldamed Executive Officer’s total compensationtha year ended December 31, 2014 that was paictiform of base salary and bonus
(including annual cash incentive awards and digmmaty amounts, if any):

Percentage of Total Compensatio

Name

Michael J. Beyer 99%

Oscar A. Martinez 31%

Christopher N. Moravec 46%

Rashda M. Buttar 34%
97%

H. Drexel Short
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Outstanding Equity Awards at Fiscal Year-End

The following table reflects information regardiagtstanding unit awards held by our Named Execu@ffecers as of December 31, 2014.

awards.

Number of Units That
Have Not Vested

Market Value of Units That
Have Not Vested

Name # @) ®@
Michael J. Beye - -
Oscar A. Martine: 8,333 $140,57¢
Christopher N. Morave 35,417 $597,48¢
Rashda M. Butta 24,542 $430,894

H. Drexel Shor -

None of our Bidixecutive Officers hold any option

1) Reflects the number of outstanding phantontsumgld by the Named Executive Officers as of Ddoam31, 2014. The vesting dates for the unitsaar®llows: (i) Mr. Martinez has 5,833 units
which vest in December 2015 and 2,500 units whig$t in December 2016; (ii) Mr. Moravec has 25,008@suwhich vest in June 2017, 6,250 units whicht ie®ecember 2015 and 4,167 units
which vest in December 2016; and (iii) Ms. Buttast.7,500 units which vest in June 2015, 4,875 uwniitich vest in December 2015 and 2,167 units whést in December 201

) Based on a price of $16.87 per unit, which theinpgrice of our common units on the New York St@bichange on December 31, 201

Option Exercises and Stock Vested

The following table reflects the lapse of restdas, during the year ended December 31, 2014, ibmwards held by our Named Executive Officers. Nmed Executive Officer held option

awards during 2014 and 2013.

Unit Awards
Number of Units Acquired on
Vesting Value Realized on Vesting
Name #H @) ®@
Michael J. Beye - -
Oscar A. Martine: 62,217 $1,210,56¢
Christopher N. Morave 6,250 $95,750
Rashda M. Butta 23,375 $440,00E
H. Drexel Shor - -
1) Reflects grant of fully-vested unit awardsettlement of prior LTIC Awards. For a descriptiniithe LTIC Awards, see the section above titledrig-Term Incentive Compensation — Settlement of

LTIC Awards”
2) Value realized with respect to the unit awardsaisdal upon the closing price of our common unittherNYSE on the date of vestir

Pension and Nonqualified Deferred Compensation Befits

None of our Named Executive Officers participateury defined benefit pension plans or nonqualifieterred compensation plans.

103




Potential Payments Upon Termination or Change in Catrol

Generally, none of our Named Executive Officersgadies to any plans or agreements which provadédénefits in connection with termination of empttent or upon a change of
control. However, Rashda M. Buttar, our Seniore/Rresident —General Counsel & Corporate Secretaparty to a letter agreement which provides thabe event her employment with our general
partner is terminated by our general partner forr@ason other than for “cause” (as defined inl¢hter agreement), Ms. Buttar would be entitleceree full vesting of any unvested portion of heaptom
unit award granted on June 23, 2014. AssumingBu#iar experienced a termination of employment wuitt‘cause” on December 31, 2014, she would haea béle to receive accelerated vesting of
phantom units worth $288,575, calculated basedheriosing price of our common units on such dat16.49.

Director Compensation

The compensation of the directors of our generahpais set by the Board. Messrs. Cline, Beyer Ritkinson receive no director compensation.

Name Fees Earned or Paid in Cash (‘Awards ($) (1)0Option Awards ($)Non-Equity Incentive Plan Compensation (§Change in Pension Value & Nonqualified Deferred Comensation ($All Other Compensation ($ Total ($)
E. Hunter Harriso$140,000 $75,000 - - - - $215,00!
Daniel S. Hermar$140,000 $75,000 - - - - $215,00!

(1) Amount represents the grant date fair valugcicordance with FASB ASC 718tock Compensation.
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Item 12. Security Ownership of Certain Beneficial @vners and Management and Related Unitholder Matters

The following table sets forth certain informatias of February 27, 2015, regarding the benefioraiership of common and subordinated units heldd)yeéch director of our managing gen
partner, (b) each executive officer of our managiegeral partner, (c) all such directors and exeeufficers as a group, and (d) each person knbyour managing general partner to be the bent
owner of 5% or more of our common units. Our mamggeneral partner is owned by 99% by ForesigtgeRess, which is reflected as a 5% common unithidfdéhe table below, and 1% by Michae
Beyer, the Chief Executive Officer of our generaitper. The address of each of Foresight Reseovegieneral partner, and each of the directorsofficers reflected in the table below is 3801 PGB,
Suite 903, Palm Beach Gardens, Florida 33410. Eheeptage of units beneficially owned is based ®0%9,477 common units and 64,954,691 subordinatéd outstanding.

Name of Beneficial Owner

Percentage of
Common Units Common Units

Beneficially Owned

Beneficially Owned

Percentage of
Common and
Subordinated Units
Beneficially Owned

Percentage of
Subordinated Units
Beneficially Owned

Subordinated Units
Beneficially Owned

5% Unitholders:

Foresight Reserves L.P. (
Executive Officers and Directors:

Christopher Cline

Michael J. Beye

John F. Dickinsol

E. Hunter Harrisol

Daniel S. Herman

Oscar A. Martine:

Rashda M. Butta

Christopher Morave
Aggregate- executive officers and directo

*  Less than one percent.

47,048,81: 72.3% 64,307,08 99.0% 85.6%
(b) (b) (b) (b) (b)

556,03 * 647,60: 1.0% *
J— * p— * *
J— * p— * *
10,00¢ * — * *
45,10¢ * — * *
20,113 * — * *
5,102 * — * *
636,361 * 647,60: 1.0% *

(@) The common units attributable to ForesighteRess consist of: (i) 46,923,812 units held by Byt Reserves and (ii) 125,000 units held indigitjuby Chris Cline. Foresight Reserves is 100%

owned by The Cline Grou

(b) Partnership units held by Chris Cline, as an intliai, are aggregated with Foresight Resel

Equity Compensation Plan Information

The following table sets forth information with pet to compensation plans under which our egaiguihorized for issuance.

(@)
Number of Units to Be Issued
Upon Exercise of Outstanding
Unit Options and Rights as of

(c)
Number of Units Remaining Available
(b) for Future Issuance Under Equity
Weighted Average Exercise Price Compensation Plans (Excluding
of Outstanding Unit Options and Securities Reflected in Column (a)) as of

Plan Category December 31, 2014 Rights December 31, 2014
Equity compensation plans approved by unitholders:
None — — —
Equity compensation plans not approved by unitholdes:
Long-term incentive plan (1 601,11( — 6,853,83¢
Total for equity compensation pla 601,11( — 6,853,83t
1) The Long-Term Incentive Plan (“LTIP”) was adeq by our general partner in June 2014 in conmeatith our IPO and did not require approval by voitholders. The LTIP contemplates the issuanagdb

7,000,000 common units to satisfy awards undeLTHE.
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Item 13. Certain Relationships and Related-Party Tansactions and Director Independence
Certain Relationships and Related-Party Transactios

As of February 27, 2015, Foresight Reserves, ingusf common shares owned individually by Chrisn€) owned 47,048,812 common units and 64,307,0B@rdlinated units, representing an
85.6% limited partner interest in us. Foresighs&ees also owns 99.0% of our general partner, théhremainder being owned by a member of managemen

The terms of the transactions and agreements distlim this section were determined by and amdiilgatfd entities and, consequently, cannot be yresd to be the result of arm’s-length
negotiations. These terms are not necessarilyaat &s favorable to the parties to these transectiod agreements as the terms that could haveob¢gned from unaffiliated third parties.

Affiliated entities principally include ForesigheRerves and its affiliates, the majority owner ®nd our general partner, and NRP and its a#f8iafior which Chris Cline owns a beneficial inté¢
in the general partner and limited partner intexest

Distributions and Payments to Our General Partner ad Its Affiliates
The following table summarizes the distributionsl @ayments to be made by us to our general paatrebits affiliates in connection with the formati@mgoing operation and any liquidation of
Foresight Energy LP.
Formation Stage
The consideration received by Foresight Reservésaanember of « Common and subordinated units of 47,238,89564h@38,895, respectively and
management for the contribution of their intere

« the incentive distribution right

The net proceeds from the IPO were used to payl&.8million special distribution to Foresight Ress and a member of management and to repay $&iillidh of outstanding Term Loan principal.

Operational Stage

Distributions to our general partner and its adfiis We will generally make cash distributions%@0 the unitholders, including affiliates of owreral partner. In addition, if
distributions exceed the minimum quarterly disttibo and other higher target levels, our generghga will be entitled to
increasing percentages of the distributions, ugo& of the distributions above the highest targe¢l.

Payments to our general partner and its affiliates Our general partner does not receive a manageieor other compensation for its management oé$ight Energy LP, but
we reimburse our general partner and its affilidoesll expenses they incur and payments they noakeur behalf. Our
partnership agreement provides that our generéhg@awill determine in good faith the expenses #ratallocable to u:

Liguidation Stage Upon our liquidation, the partners, including oengral partner, will be entitled to receive liquidg distributions according to
their particular capital account balanc
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Registration Rights Agreement

Under our partnership agreement, we have agreejjister for resale under the Securities Act 0f3L88d applicable state securities laws any commnés,subordinated units or other limited partner
interests proposed to be sold by our general paoineny of its affiliates or their assignees ife®mption from the registration requirements isatberwise available. These registration rightsticaue for
two years following any withdrawal or removal ofr@eneral partner. We are obligated to pay all esps incidental to the registration, excluding umaiéing discounts.

2013 Reorganization
In August 2013, Foresight Energy LLC underwentsireeturing (the “2013 Reorganization”), pursuanwvhich:

. Foresight Energy LLC distributed its 100% owingpsinterest in Sitran (which was a wholly-ownedbsidiary that conducted our transloading operat@nthe Ohio River) and Adena
Resources (which was a wholly-owned subsidiary pnatided water and other miscellaneous rightsfstowners. Each of Williamson, Sugar Camp, Hillsband Macoupin entered into a
transloading and storage agreement with Sitrathfaunloading of coal from railcars into stockpigsSitran and for the loading of coal from sudajtkpiles into barge:

. Foresight Energy LLC distributed certain Hillsbdransportation assets known as the “Clean Caaldtihg System,” along with the surface propertgenlying those assets, to Hillsboro
Transport LLC (“Hillsboro Transport™g subsidiary of Foresight Reserves. Hillsboro ail$lbbro Transport then entered into a throughmueament for Hillsboro Transport to operate
maintain the Clean Coal Handling System to trarismod load clean coe

. An agreement was reached between Sugar Camardight Reserves under which Foresight Reséragshe right to amend Sugar Camp’s existing leageHOD, for the Sugar Camp
Rail Loadout to add coal produced from the secondwall at Sugar Camp on substantially the sanmestas the existing lease with HOD. Pursuant to smeéndment, the consideration
paid by HOD for including coal to the effect anceagtion of such lease will be paid directly to FRight Reserves

. Each of Williamson, Sugar Camp, Hillsboro andddlapin entered into agreements with Adena Resotiocgle use of certain water rights and facilitiwened or controlled by Adena
Resources

. Savatran and Hillsboro distributed to Foresigbserves, in May 2014, approximately 1,900 acresudfice land not needed for current or projectéar® operations with a carrying value
of $12.2 million.

. Hillsboro and Macoupin entered into developmeneagrents with Colt, pursuant to which Hillsboro &hacoupin have the right to offer Colt the abilitydevelop additional longwall cc
mines and associated transportation infrastruétuceal reserves leased by Colt. If Colt developsire, Hillsboro and Macoupin, under their respectigreements, would have the right,
but not the obligation, to buy the mine and usetthesportation assets under a throughput agreesuest

. Sugar Camp entered into a development agreewimRuger, pursuant to which Sugar Camp has tiit to offer Ruger the ability to develop additiblmgwall coal mines and
associated transportation infrastructure in cosémees leased by Ruger to Sugar Camp or where agap has the right to mine by virtue of an ovéngdoyalty agreement with Ruger
Ruger develops a mine, Sugar Camp would have gh, thut not the obligation, to buy the mine ane tie transportation assets under a throughpuéagnet.

Sitran Agreements

In connection with the 2013 Reorganization, eacWWdfiamson, Sugar Camp, Hillsboro and Macoupineead into a transloading and storage agreementSititan. These agreements provide for
the unloading of coal from railcars into stockpigsSitran and for the loading of coal from stodépinto barges. Under these agreements each nilipaw Sitran a fee for each ton of coal offloadetbrec
or transloaded at Sitran’s facility. Each agreenters an initial term of three years and will rerewomatically for successive one-year periods sriesninated by either party. For the years ended
December 31, 2014 and 2013, the mines paid $91Bmdnd $3.1 million, respectively, in transloaglifees with Sitran. As of December 31, 2014, we $@@& million and $0.6 million, respectively, in
affiliate payable balances outstanding with Sit@n.February 25, 2015, Foresight Reserves and eberenfi management contributed Sitran to the Pastrgi(see “Contribution of Assets” below).

Hillsboro Throughput Agreeme

Concurrent with the 2013 Reorganization, a througlagreement was entered into between HillsboroHitisboro Transport for Hillshoro Transport to opte the Clean Coal Handling System
Hillsboro. The agreement, which has an initial texiten years, grants Hillsboro Transport the righbe the exclusive provider of clean coal hargdBervices for Hillsboro. After the initial ten-ye@rm of
the throughput agreement, the parties can agreentinue renewing the agreement in five-year inaets (up to
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16 times). At the expiration of each term, Hillsbdras an option to acquire the Clean Coal Handiystem for its then fair value. As compensationdiperating and maintaining the Clean Coal Handling
System, Hillsboro Transport will receive $0.99 @t for each ton of coal loaded through the Cleaal®landling System, subject to a minimum quartpdyment of $1.25 million. Subsequent to the 2013
Reorganization date, Hillsboro Transport was deigechto be a variable interest entity and Hillsbooosolidates Hillsboro Transport as the primanmydfieiary. See our audited historical consolidated
financial statements, and notes thereto, includigsirere in this Annual Report on Form 10-K. Fa ylears ended December 31, 2014 and 2013, Hillsbauesport earned net income of $3.8 million and
$2.0 million, respectively, under the throughputesgnent, which is recorded as income attributaboncontrolling interests in our consolidatedestants of operations. On February 25, 2015, Fdresig
Reserves and a member of management contributésibétib Transport to the Partnership (see “Contiiiuof Assets” below).

Adena Water Resources Agreem

Adena Resources has various contractual watersrigiritracts with various state and local governm#t are used to provide water to certain ofroimes. Concurrent with the distribution of
Adena Resources to Foresight Reserves, each aawvdbn, Sugar Camp, Hillsboro and Macoupin enteredan agreement with Adena Resources providingveer resources to be available at each of
the mines for use in mining operations. The agredsieave an initial term of three years and autaaldy renew for successive periods of one yedesmeither party opts out of the agreement. Utiter
agreements, the mines pay Adena Resources thd egstancurred by Adena Resources in furnishingewto the mine, including any capital expendituresessary to fulfill its obligations under the
agreements, plus an annual fee of $10,000. Subsetuthe 2013 Reorganization date, Adena Resswras determined to be a variable interest entithvee continue to consolidate Adena Resources as
the primary beneficiary. See our audited historamaisolidated financial statements included elseairethis Annual Report on Form 10-K. On Febru2y 2015, Foresight Reserves and a member of
management contributed Adena Resources to thedpsintp (see “Contribution of Assets” below).

Hillsboro 2 and 3 Development Agreem

In connection with the 2013 Reorganization, Hillsbentered into a development agreement with Gledt ‘Hillsboro Development Agreement”). Pursuanttte Hillsboro Development
Agreement, Hillsboro put in place the right to of@olt the ability to develop one or two additioh@hgwall coal mines, previously identified as th#lisboro 2" and “Hillsboro 3" longwall mines and
associated transportation infrastructure in cosgmees leased by Colt to Hillsboro. If Colt accehtsoffer to develop a mine and associated trateipan related infrastructure, Hillsboro will antatically
acquire the option to purchase the fully developéaes, but not the transportation assets, fomfiirket value. Hillsboro will have the right to egise this fair market value purchase option duerngelve
month period that begins when Colt has first sdll,200 tons of clean coal produced by the longmaiihod from any new mine. Hillsboro will not have @ption to purchase the fully developed
transportation assets, but will pay a commercigdsonable fair market price for their use. Ingfent Colt develops a mine and Hillsboro electsto@xercise its option to purchase the mine, biilte will
surrender its rights to the coal associated with thine under its lease with Colt.

Macoupin Low Sulfur Longwall Development Agreen

In connection with the 2013 Reorganization, Macaugitered into a development agreement with Cloét ‘(Macoupin Development Agreement”). Pursuanh®Macoupin Development
Agreement, Macoupin put in place the right to offmit the ability to develop one longwall coal mimed associated transportation infrastructure &l reserves previously identified by Macoupin fdoa
sulfur longwall mine. If Colt accepts the optiondevelop the mine and associated infrastructuss Macoupin will automatically acquire the optienpurchase the fully developed mine, but not the
transportation assets, for fair market value. Madowill have the right to exercise this fair markealue purchase option during a twelve month pktiat begins when Colt has first sold 100,000 tfns
clean coal produced by the longwall method fromrtee mine. Macoupin will not have an option to fhase the fully developed transportation assetsyiupay a commercially reasonable fair market
price for their use. In the event Colt developsiaenand Macoupin elects not to purchase the nifragoupin will surrender its rights to the coal asated with that mine under its lease with Colt.

Sugar Camp 3 and 4 Development Agreement

In connection with the 2013 Reorganization, Sugam@ entered into a development agreement with Ritiger'Sugar Camp Development Agreement”). Purstatiie Sugar Camp Development
Agreement, Sugar Camp put in place the right terdRuger the ability to develop one or two addiiblongwall coal mines and associated transportatifrastructure in coal reserves either lease®bge!
to Sugar Camp or reserves where Ruger has granggat Eamp the right to mine coal and pay a royaltRuger. These areas have been previously idestiy Sugar Camp as the “Sugar Camp 3” and
“Sugar Camp 4" longwall mines. If Ruger acceptsdpéon to develop the mine and associated infuasire, then Sugar Camp will automatically acquihesoption to purchase the fully developed mine,
but not the transportation assets, for fair maviedite. Sugar Camp will have the right to exerds fair market value purchase option during a weehonth period that begins when Ruger has first so
100,000 tons of clean coal
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produced by the longwall method from any new m@wegar Camp will not have an option to purchasdthg developed transportation assets, but will pagommercially reasonable fair market price for
their use. In the event Ruger develops a mine aigduSCamp elects not to purchase the mine, Sugap@all surrender its rights to the coal associatétth that mine under its lease and overriding tyya
agreement with Ruger.

Contribution of Assets

On February 25, 2015, Foresight Reserves and a erenfilmanagement contributed 100% of the equitgitin, Adena and Hillsboro Transport to the Pagip. The entities were contributed by
Foresight Reserves and a member of management fuonsideration. Sitran, Adena and Hillsboro Tpamshad an aggregate net book value of approxisn&&d million at January 31, 2015.

Natural Resource Partners, L.P. Transactions

We have engaged in a series of transactions witR Bifjl its affiliates, an entity in which Christopl@ine directly and indirectly beneficially own8alof the limited partnership interest and 31%
of the limited partnership interests in NRP’s gah@artner. Foresight Reserves and its subsidiades sold to NRP or subsidiaries of NRP certa@d oeserves and transportation assets in exchange f
equity in NRP and its general partner as well dsrérg into a restricted business contribution agrent and leases under which we will make royaynpents and pay fees as we mine leased coal and use
leased transportation facilities owned by NRPaalmore further described below. Subsidiaries oPN& which we have transacted include HOD, WPHIidkison Transport, LLC (“Williamson
Transport”) and Independence Energy, LLC (“Indepmame”).

On January 4, 2007, Chris Cline, Foresight Reseivdena Minerals LLC and their respective affil@{eollectively, “Adena Entities”) and NRP executedestricted business contribution
agreement. The restricted business contributioeeagent obligates the Adena Entities and theiriaiffis to offer NRP any business owned, operatéavested in by the Adena Entities, subject to ¢erta
exceptions, that either (a) owns, leases or inuesiard minerals or (b) owns, operates, leasé@svests in identified transportation infrastructueating to certain future mine developments ey Aldena
Entities in Illinois. NRP’s acquisition of certagmal reserves and infrastructure assets relatedrtMacoupin, Hillsboro and Sugar Camp mining caempk, discussed more fully below, were deals
consummated under the restricted business coritibagreement with the Adena Entities. We are megiuio offer and could consummate additional deatier the Restricted Business Contribution
Agreement in the future.

Williamson has a coal mining lease agreement witPPWith an initial term of 15 years and optionsdaradditional five years or until all merchantadtel mineable coal has been mined and
removed. Williamson is required to pay the greafe8.0% of the gross selling price or $2.50 perfrthe first eight million tons of clean coal reithfrom the leased premises in any calendar yearalF
tonnage mined in excess of the eight million tahs,royalty is the greater of 5.0% of the grossrsgprice or $1.50 per ton of clean coal minedhirthe leased premises. In addition to the tonnagelty,
the quarterly minimum royalty is $2.0 million, pdye on the 20th of January, April, July and Octoibezach year this lease is in effect, for the pgioarter production. The minimum royalty is recable
on future tons mined during the preceding ninetpearters from the excess tonnage royalty on agait, first recouped basis. Furthermore, the Igaseides for an overriding royalty of $0.10 pen ton
the first 8.5 million tons mined from specific caaberves outlined in the agreement. The leaseredpores a wheelage payable at 0.5% of the gedbsgsprice when foreign coal is transported oter
premises. During the years ended December 31, 220#3 and 2012, Williamson paid $19.8 million, $nillion and $20.3 million, respectively, in rdgias and other payments to WPP under this coal
lease.

Williamson leases property from Williamson Trangpgorder two surface leases with initial terms tigto@ctober 15, 2031 and an option to extend theekem five-year increments until all the
coal leased from an NRP affiliate is mined on \dlittison’s premises. Williamson Transport has theoapt put the land to Williamson for its fair matkelue as determined by an independent appraiser a
any time during the lease term. Additionally, undeseparate lease with an initial term through Mdr2, 2018, Williamson pays $5,000 per year forafshe premises and a fee currently at $1.80qer t
for each ton of coal produced at Williamson thdo&ded through the Williamson Loadout facility, ialinescalates approximately $0.02 per year througtie term of the agreement. Williamson Transport
may elect to renew or extend the sublease for ssoaefive-year periods. If Williamson Transporeak not to renew the sublease, Williamson hasptien to buy the Williamson Loadout facility fdasi
fair market value as determined by an independeprteéser. Williamson receives a fee of $0.25 parftom Williamson Transport for each ton of coadttis loaded through the Williamson Loadout fagilit
in exchange for operating the load out. Duringytbars ended December 31, 2014, 2013 and 2012awighhn Transport was paid $9.7 million, $10.2 milland $11.7 million, respectively, under these
leases (net of the operating fee paid to Mach Mjniri.C).

Another of the entities sold by the Adena Entit@&RP on January 4, 2007 was Independence, whkidlpteviously been owned by Foresight Reservesh&tepreviously entered into a coal
mining lease with Independence to lease a centao of approximately 3,500 acres adjacent to thiéamson mining complex to perform certain miniagtivities on the tract. The term of
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this agreement is 15 years and can be renewedh fadditional five years or until all merchantabielanineable coal has been mined and removed.

Williamson is obligated to pay overriding royaltiesWPP pursuant to a special warranty deed dategigt 22, 1990 between its predecessors in intg@esi Properties Corporation, Grantor and
Fairview Land Company. Under this deed, WPP is oaredverriding royalty in the amount of $0.25 per for each ton of coal mined and sold by William$mm the mineral reserves subject to the deed.
During the years ended December 31, 2014, 2012@h#, Williamson paid $0.5 million, $0.5 million @$1.0 million, respectively, in overriding royai to WPP under this agreement.

In January 2009, NRP acquired additional coal reseand infrastructure assets related to Macowupi¥43.5 million. Simultaneous with the closingaddupin entered into a lease transaction
with WPP and HOD for mining of the mineral reseraesl for the rail facility, which we account for asale-leaseback financing arrangement. The niiresarve mining lease is for a term of 20 years an
can be extended for additional five-year termstkahito six such renewals. The lease requires agmroyalty equal to the greater of (i) 8% of thesg selling price of the coal plus $0.60 per ton o
(ii) $5.40 per ton to be paid on the first 3.4 inifl tons of coal mined and sold in any given catenebar. Additionally, for the first 20-year terrfitbe lease, Macoupin is required to pay a recolgpab
quarterly minimum deficiency payment equal to tiféecence between the tonnage royalty and $4.0anillThe lease also requires a wheelage fee of @8fa¥e gross selling price of any foreign coal
transported across the property. During the yeadee December 31, 2014, 2013 and 2012, Macoupth$id.2 million, $15.5 million and $14.9 milliorespectively, in royalties and other payments to
WPP under this mineral lease.

The Macoupin rail load-out facility and rail looadility leases are for terms of 20 years with Ifereals for five years each. For the first 30 yedrthe leases, each lease requires a payment of
$1.50 per ton for every ton of coal loaded throtighfacility, up to 3.4 million tons per year. Araluental payments of $10,000 per year are due thféeexpiration of the first 30 years. Macoupin is
responsible for operations, repairs and maintenandefor keeping rail facilities in good workingder. During the years ended December 31, 2014, 26d2012, Macoupin paid $3.8 million, $3.0 million
and $4.6 million, respectively, in payments to HOmitler the rail facility leases.

Hillsboro entered into a coal mining lease agreg¢marSeptember 10, 2009, with WPP. Under such aggag Hillsboro leased certain mineral rights fréffPP for a term of 20 years and can
renew this lease for additional five-year termshvei maximum of six terms or until all merchantadhel mineable coal has been mined and removedhbidit is required to pay WPP the greater of 8.0% of
the gross selling price or $4.00 per ton and affibayalty in the amount set forth in the agreenfenthe coal mined from the leased premises. Hillshis subject to a minimum quarterly royalty unthe
agreement of $7.5 million until 2031, for the preprarter's production. Beginning with the quartariinimum royalty due April 20, 2032, the quartemiynimum will be $125,000 for each quarter of 2032
and each subsequent quarter. The minimum royafgcisupable on future tons mined. If during anyrtgrethe tonnage royalty exceeds the applicabletery minimum royalty, Hillsboro may recoup any
unrecouped quarterly deficiency payments made duhe preceding twenty quarters from the excessaga royalty on a first paid, first recouped badie. are a guarantor, on a declining basis, ofitise f
$54.8 million of Hillsboro’s minimum quarterly paynts to WPP. During the years ended December 3%, 2013 and 2012, Hillsboro paid $28.6 million2$8million and $32.2 million, respectively, to
WPP under this lease. As of December 31, 2014,aict\WPP $44.5 million in advance minimum paymenmtder this agreement that remain eligible for recoent, of which $34.7 million has been
reserved as we do not expect to recoup this balaased on the remaining recoupment period for icemi@imum payments and our expected near-ternsbbifo sales given current coal market conditions.

Williamson has a coal mining lease agreement wittependence the term of which runs through Mar¢t2@31 and can be renewed for additional five-yeaiods or until all merchantable and
mineable coal has been mined and removed. Williansecequired to pay Independence the greater086&f the gross selling price or $2.85 per tontli@ coal mined from the leased premises. In additio
to the tonnage royalty, Williamson is required &ty @ quarterly minimum royalty of $416,750 in egelar this lease is in effect, for the prior quapeduction. The minimum royalty is recoupablefoture
tons mined. If during any quarter the tonnage ryyakceeds the $416,750 quarterly minimum royaéjlliamson may recoup any unrecouped quarterlyailedficy payments made during the preceding
nineteen quarters from the excess tonnage royalgyfast paid, first recouped basis. The lease hés a provision for a wheelage payable at 0.5%efross selling price when foreign coal is tpamsed
over the premises. Williamson has an overridingahyyagreement with Independence. As such, Indegras®lwill receive an overriding royalty interestlie amount of $0.30 per ton for each ton of clean
coal mined from certain mineral reserves identifiethe agreement that Williamson controls or ie fture will control that are sold to any thirdyafor the life of the Williamson mining operatison the
identified mineral reserves. During the years erfdedember 31, 2014, 2013 and 2012, Williamson $&i8 million, $6.0 million, and $9.5 million respiely, in royalties and other payments to
Independence. As of December 31, 2014, we paidokntience $1.3 million in advance minimum paymemas temain eligible for recoupment.

In March 2012, HOD acquired a rail load-out fagiktt Sugar Camp for $50.0 million The transactiociudes a lease of the rail load-out to Sugar Caomprhich Sugar Camp is required to pay to
HOD a $1.50 per ton tonnage fee, subject to adjeistnon certain tonnages of coal loaded throughoite-out during the first 20 years of the leasdject to a minimum recoupable quarterly
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deficiency payment of $1.3 million. After the fir8D years, Sugar Camp may elect to extend the feaselditional 5-year terms up to a maximum otibges. Sugar Camp has the option to purchase the ra
load-out for fair market value at any time aftez #xpiration of the first 20 years and for the remder of the lease. The lease also requires SugampQo maintain and operate the load-out. We are a
guarantor, on a declining basis, of the first $liion of Sugar Camp’s minimum quarterly paymerasHOD. During the years ended December 31, 20143 2@d 2012, Sugar Camp made $6.2 million,
$6.2 million and $4.1 million, respectively, in pagnts to HOD under the load out lease.

In addition, we have entered into various ancillagyeements with NRP and its subsidiaries proviétmgcquisition of additional mineral rights withihe assigned reserves of Williamson and
Macoupin, all in support of our mining transactiavish NRP for leased reserves.

As a result of these transactions and contractsf Becember 31, 2014, we had $7.0 million of ngstanding payable to NRP and its affiliates, $6iion in accrued interest and $193.4 million
in sales-leaseback obligations recorded to corsitibalance sheet. As of December 31, 2013, w&Aha&dmillion of net outstanding payables to NRH s affiliates, $9.1 million in accrued interestd
$193.4 million in sales-leaseback obligations rdedrto our consolidated balance sheet. During ¢aesyended December 31, 2014, 2013 and 2012, @\ and its affiliates $88.7 million, $95.6
million and $98.3 million, respectively, in aggrég@ayments under the agreements described héreiasjve of the sale-leaseback arrangements).

The following presents future minimum royalties,y®ar, required under noncancelable royalty agreésr@clusive of our sale-leaseback obligationghWRP and its affiliates as of
December 31, 2014 (in millions):

2015 $ 60.7
2016 60.€
2017 60.7
2018 60.€
2019 60.7
Thereaftel 514.2

Total minimum lease paymer $ 817.€

Colt LLC and Ruger Coal Company, LLC Leases

As part a reorganization in 2010, we entered irgerées of mineral leases requiring minimum royallyments and production royalty payments with CbiE (“Colt”) and Ruger Coal Company,
LLC (“Ruger”), affiliates both owned by Foresighegerves.

Williamson leases coal reserves from Colt. The tefrthis lease is for ten years with six renewalqus of five years each. Williamson is requirecpary the greater of $3.40 per ton or 8.5% of the
gross sales price of such coal. The minimum royfaityhis lease, which is recoupable only agaiesti@ production royalty from future tons mined idgrthe period of 10 years following the date orickh
any such minimum royalty is paid, is $2.0 millioergyear. During the years ended December 31, 2ZH¥3 and 2012, Williamson paid $2.0 million, $2.ilion, and $3.0 million, respectively, in royalte
to Colt under this coal lease. As of December 8142 we paid Colt $5.1 million in advanced minimuyalty payments that remain eligible for recoupmen

Hillsboro leases coal reserves from Colt, the teomshich are identical but that each covers défereserves. The term of each of these leases fiwé years with seven renewal periods of five
years each. Hillsboro is required to pay the greaft&3.40 per ton or 8.5% of the gross sales mfcaich coal. The minimum royalty for each of thésases, which is recoupable only against a
production royalty from future tons during the periof 10 years following the date on which any soghimum royalty, is $4.0 million. Hillsboro paidB® million in each of the years ended December 31,
2014, 2013 and 2012 in royalties to Colt under tioial lease. As of December 31, 2014, Hillsbord 2ot $27.6 million in advanced minimum royaltyyp@ents that remain eligible for recoupment.

Sugar Camp leases coal reserves from Ruger. Timedtethis lease is for ten years with six renewaiq@ds of five years each. Sugar Camp is requivgzhy the greater of $3.40 per ton or 8.5% of
the gross sales price of such coal. There is nénmaim royalty associated with this lease. Sugar Chagptwo overriding royalty agreements with Rugespant to which Sugar Camp is given the right to
mine certain reserves controlled by Ruger as le§aasuant to these overriding royalty agreemehéstotal royalty that Sugar Camp will be requiteghay for each ton of coal mined is equal to the
difference between (i) the actual production royakid by Sugar Camp to the lessor of the resamdsr the leases assumed by Sugar Camp from Rodéiiathe amount which is equal to 8% of the @
selling price of the coal mined under the leasesiddition to the overriding royalty, the remainiiagure minimum royalty for each of these agreermsewhich is recoupable only against actual overgdi
royalty during the period of ten years followingtlate on which such overriding royalty was pads1.0 million. During the years ended Decembe2814, 2013 and
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2012, Sugar Camp paid $11.5 million, $7.4 milliowd&8.2 million, respectively, in royalties to Rugader these coal lease and overriding royalteegents described above. As of December 31, 2014,
Sugar Camp paid Ruger $2.0 million in advanced mimn royalty payments under the overriding royafiyeements that remain eligible for recoupment.

Macoupin leases coal reserves from Colt under easds, the terms of which are identical but theécdifferent reserves. The term of these leasts i®n years with six renewal periods of five
years each. Macoupin is required to pay the grext$8.40 per ton or 8.5% of the gross sales mfcich coal. The remaining future minimum royaltier each of these leases, which is recoupabie
against actual production royalty from future tomsed during the period of 10 years following tteedon which any such minimum royalty is paid,20million.

Effective June 1, 2012 Macoupin leased additional ceserves from Colt under another lease. Te tdithis lease is ten years with six renewal pisiof five years each. Macoupin is required to

pay the greater of $3.40 per ton or 8.5% of thegsales price of such coal, subject to minimunuahpayments of $0.5 million in 2013 and $2.0 roilliper year thereafter. Minimum annual payments are
recoupable only against actual production royalwyrf future tons mined during the period of 10 ydallewing the date on which any such minimum rayas paid.

During the years ended December 31, 2014, 2012@h8, Macoupin paid $6.0 million, $6.0 million a#id.7 million, respectively, in royalties to Coltder these coal leases. As of December 31,
2014, Macoupin paid Colt $19.0 million under théssgses in advanced minimum payments that remajibkdifor recoupment.

As of December 31, 2014 and 2013, the mines hahi(50.2 million, respectively, in aggregate outstag payables to Colt and Ruger under all of #zsés above. During the years ended
December 31, 2014, 2013 and 2012, we paid ColRarger $25.5 million, $23.5 million and $23.9 milliorespectively, in aggregate royalty payments utiieagreements described herein.

The following presents future minimum royalties,y®ar, required under noncancelable royalty agreesneith Foresight Reserves and its affiliatesfa@erember 31, 2014 (in millions):

2015 $ 18.C
2016 18.C
2017 18.C
2018 18.C
2019 18.C
Thereaftel 6.0

Total minimum lease paymer $ 96.C

Mitigation Agreements

New River Royalty, LLC (“New River Royalty”) (formly Williamson Development Company LLC), an afftieowned by Foresight Reserves, entered into niitig@greements with each of
Hillsboro, Macoupin, Sugar Camp and Williamson amgést 12, 2010 (“Mitigation AgreementsThe Mitigation Agreements are contracts providiagthe mitigation by each of the coal mining conipa
of subsidence damage to any structures locate@mairc surface lands owned by New River Royaltydéirthese agreements, the mining companies argaoddi to either repair any significant damage to
structures on New River Royalty’s surface landssealby mine subsidence or compensate New Riverlfgdgathe diminution in value of the structureusad by the subsidence damage, in satisfaction of
their obligation under the lllinois Surface Coalriifig and Conservation and Reclamation Act, 225 1Z268/1.01 et. seq. As an alternative, under thégllion Agreements, the mining companies can elect
to pay New River Royalty the appraised value of stnyctures expected to be impacted by subsidestieéti@s prior to mining in exchange for a waiatliability for any obligation to repair or compsate
New River Royalty for any damage after subsidermmis. Appraised values and diminution in valuedstermined by licensed appraisers.

Convent Marine Terminal Transloading Agreement

In August 2011, an affiliated company owned by Bkt Reserves acquired the IC RailMarine Termim&onvent, Louisiana. This terminal, commonly rede to as the Convent Marine
Terminal (“*CMT"), is owned by Raven Energy LLC (“Ren”), an entity controlled by Christopher Clinedameneficially owned by Christopher Cline, trusisfis children and entities beneficially owned
by his management team. The terminal is designstipand receive commaodities via rail, river baage ocean vessel. We have a contract for througitghe terminal that continues through
December 31, 2021. We pay fees under the conteasetcbon the tonnages of coal we move through thertel, subject to minimum annual take-or-pay volucommitments throughout the duration of the
contract. The minimum annual commitment amount oiit rail transportation agreement is $42.3 millior
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2015 and thereafter increases on average by 4.4%epe The aggregate remaining minimum contragtagments remaining under this agreement is $388lidn as of December 31, 2014. For the years
ended December 31, 2014, 2013 and 2012, we pai® $illion, $26.1 million and $23.6 million, resgaely, under this agreement. As of December 31428nd 2013, we had an affiliate payable balance
to Raven of $4.5 million and $3.2 million, respeety.

Transactions with our Contract Operators

We operate each mine with a work force that is eygd by a contractor that is not under common oshiprby us, but is an “affiliatedf us due to our ability to exert control with respto certail
matters. We account for each of these operatoasvasiable interest entity. Due to the treatmerthefe contract operators as “variable interestiet their assets, liabilities and results obogtions are
reflected in our consolidated financial statemefits.the years ended December 31, 2014 , 2013 @] &e paid $0.4 million and $0.3 million and $lion, respectively, in the aggregate, plus
reimbursement for actual costs incurred to theBkasdd contract operators. See “Business—Emplsyae Labor Relations” for a detailed descriptibthe agreements governing the relationship with
these affiliated contract operators.

Equipment Repair and Rebuild Services

On August 1, 2013, Foresight Energy Services LL@rra into an equipment repair and rebuild agre¢émvith Seneca Rebuild LLC (“Seneca Rebuild”), afiliate owned by Chris Cline, to be
the primary provider of repair and rebuild serviémsmining machinery and equipment for our mirn@s.April 1, 2014, we acquired Seneca Rebuild faB$8illion (net of cash acquired).

Affiliate Supply Agreement

On May 1, 2013, certain unaffiliated suppliers ahimg products and Seneca Industries, Inc., ormuofffiliates, formed a joint venture whose prisnpurpose is the manufacture and sale of
certain mine supplies primarily for use by us ia tonduct of our mining operations. In May 2013,eméered into an amendment to our existing supgigeament with the unaffiliated supplier partiesttha
added the joint venture in which one of our afféowns 50% as a supplier party to the agreerarteinded the term to April 2018 and updated theirmgiprovisions of the agreement. The agreement, as
amended, obligates our mines to purchase at 1886td their aggregate annual requirements for renténe supplies from the supplier parties, subjeatertain exceptions as set forth in the agreenTdmre
mine supplies covered under this arrangement ddepswsuant to a price schedule incorporated inéoaigreement that is reviewed and, if necessajystad every six months to result in an agreed-upon
fixed profit percentage for the joint venture asfeeth in the agreement. We and our affiliatesghased $18.1 million and $14.7 million in miningplies from the joint venture during the years ehde
December 31, 2014 and 2013, respectively.

Other Related Party Transactions

We are party to two surface leases in relatioféocbal preparation plant and rail load out facait Williamson with New River Royalty. The primatgrms of the leases expire on October 15,
2021, but may be extended by Williamson for addgidive-year terms under the same terms and dondiuntil all of the merchantable and mineabld baa been mined and removed from Williamson.
Williamson is required to pay aggregate rent of 000 per year to New River Royalty under the Isageditionally, New River Royalty may require Wainson to purchase any portion of either of the
leased properties at any time while the leasemagffect for $3,000 an acre. Williamson Transgws the option to purchase any property optioneftuthe leases if Williamson does not perform its
purchase obligation within fifteen days of recetyimotice of its purchase obligation.

We may arrange air travel on an individual fliglasis with affiliated entities controlled by The @i Group. These expenses are incurred hourly ffataed cost), by flight, and are initially paid
The Cline Group and then we reimburse The Clineu@rdVe also utilize other assets controlled by Thiee Group from time to time and reimburse Then€IlGroup on a time-incurred basis. For the years
ended December 31, 2014 and 2013, we reimbursétsmpntrolled by The Cline Group $0 and $1.5lomil, respectively, for usage of non-Foresight EydrP assets.

Several affiliates by common ownership which owrease property on which we conduct mining haveiolet subsidence rights either from the surfaceeownlessor. Normally, these rights
permit us to subside the surface owner’s propergxichange for subsidence mitigation. The extetti@imitigation is normally determined at the time undermine the surface and the cost is normally n
material to our operations. Because those subsidegicts were previously held by affiliates by coommownership, we have entered into global assigtsn&isuch rights in exchange for our obligation to
satisfy all subsidence mitigation.
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Procedures for Review, Approval and Ratification ofTransactions with Related Persons

If a conflict or potential conflict of interest ads between our general partner or its affiliateghe one hand, and us or our unitholders, oother hand, the resolution of any such conflict or
potential conflict should be addressed by the éosfcommittee. The members of the conflicts corterimay not be officers or employees of our gergaether or directors, officers or employees of its
affiliates, including Foresight Reserves, and nmisét the independence standards established BYMS& and the Exchange Act to serve on an audit ctteerof a board of directors, along with other
requirements in our partnership agreement. Thepiexgent members of the board of directors of oneg® partner serve on our conflicts committeestdaw specific matters that the board believes may
involve conflicts of interest and determines torsittio the conflicts committee for review. The cliectb committee determines if the resolution of toaflict of interest is adverse to the interesthef
partnership. Any matters approved by the conflicisimittee are conclusively deemed to be approveadstgnd all of our partners and not a breach bygeneral partner of any duties it may owe us or our
unitholders. The policy described above was adojptednnection with the IPO, and as a result thagactions executed prior to the IPO were not vesteunder such policy.

Director Independence
The information appearing under Item 10.“Directd&secutive Officers and Corporate Governance oMaeaging Partner"—Director Independence” is incogted herein by reference.
Item 14. Principal Accountant Fees and Services
The following table presents fees for professisalices rendered by our independent registerelicpadrounting firm, Ernst and Young, LLP, duririgetyears ended December 2014 and 2013:

Year Ended December 31

2014 2013
(In Thousands)
Audit fees (1) $ 814 $ 834
Audit-related fees (2 70 72
Tax (3) 40 48
All other fees (4. — —
Total $ 924 $ 954

1) Audit fees represent fees for professionalises rendered in connection with (i) the audibof annual financial statements, (ii) the reviewoof quarterly financial statements and (iii) those
services normally provided in connection with staty and regulatory filings or engagements inclgdiomfort letters, consents and other servicesel SEC matters (including the Registration
Statements on Form S-1 filed in connection withiaitial public offering). The amount recorded asla fees, including out-of-pocket expenses, argHe current year audit irrespective of the
period in which the related services are bil

) Audit-related fees represent fees for assurance anddelatvices. This category primarily includes smsirelating to fees for audits of employee bemdits.

?3) Tax fees represent fees for professional servieedared in connection with tax compliance, tax egland tax planning

(4) Allother fees represent fees for services notsifiesl under the other categories listed ab:

The charter of the audit committee of the boardia#ctors of our general partner provides thatathéit committee is responsible for reviewing andraping, in advance, any audit and permissible non-
audit engagement or relationship between us anthdependent auditors, other than as provided utigede minimis exception rule.

114




PART IV
Item 15. Exhibits and Financial Schedules

(a) The following documents are filed as part of thisndéal Report on Form -K:

(1) Financial Statemer—Set forth under Part Il, Item “Financial Statements and Supplementary ”

(2) Financial Statement Schedules—Valuation andliying Accounts—Set forth under Part Il, Item“Binancial Statements and Supplementary Data.” oftler schedules are
omitted because they are not applicable or themnmtion is shown in the financial statements oeadhereto

(3) Exhibits—Exhibits required to be filed by 1té801 of Regulation S-K are set forth in the Exhibdex accompanying this Annual Report on Form 18rd are incorporated
herein by referenct
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidréiport to be signed on its behalf by the undewesil thereunto duly authorized on March
2015.

Foresight Energy LP

By: Foresight Energy GP LLC,
its general partner

/sl Michael J. Beyer

Michael J. Beyer

President, Chief Executive Offic
and Director

/sl Oscar A. Martinez

Oscar A. Martinez

Senior Vice President and

Chief Financial and Accounting Officer

Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed bddpwhe following persons on behalf of the registrand in the capacities and on the ¢
indicated.

Signature Title Date
/sl Michael J. Beye President, Chief Executive Officer and Direc March 10, 201¢
Michael J. Beye
/sl Oscar A. Martine Senior Vice President and Chief Financial and Acatimg Officer March 10, 201¢
Oscar A. Martine:
* Principal Strategy Officer and Chairman of the Rbaf Directors March 10, 201¢
Christopher Clin¢
* Director March 10, 201¢
E. Hunter Harrisol
* Director March 10, 201¢
Daniel S. Herman
*By: /sl Michael J. Beyer

Michael J. BeyerAttorney-in-fact
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Exhibit
Number

INDEX TO EXHIBITS

Description of Documents

3.1

3.2

4.1

4.2

10.6

10.7

Certificate of Limited Partnership of Forgdi Energy LP (f/k/a Foresight Energy Partners (ifjorporated herein by
reference to Exhibit 3.1 to the Registrant’'s Regigin Statement on Form S-1 filed on Februaryd®d,2(SEC File
No. 33:-179304)).

Form of Partnership Agreement of ForesigharBy LP (incorporated herein by reference to Exi3ili to the
Registrar’s Current Report on Forn-K filed on June 23, 2014 (SEC File No. -36503)).

Indenture, dated as of August 23, 2013,rayamong Foresight Energy LLC, Foresight Energyhae Corporation,
the Guarantors party thereto and The Bank of Nevk ¥tellon Trust Company, N.A., as trustee (incogted herein
by reference to Exhibit 4.2 on the Registrant’sfDRegistration Statement on Form S-1 filed on keby 18, 2014
(SEC File No. 33-179304)).

Form of Long-Term Phantom Unit Agreementd@imporated herein by reference to Exhibit 4.4 oRegistrant’s
Current Report on Formr-K filed on June 23, 2014 (SEC File No. -36503)).

Form of Unit Award Agreement (incorporatesiéin by reference to Exhibit 4.5 to the Registea@urrent Report on
Form &K filed on June 23, 2014 (SEC File No. -36503)).

Form of Contribution, Conveyance and Assumptione®gnent (incorporated herein by reference to Exhibit to the
Registrar’s Current Report on Forn-K filed on June 23, 2014 (SEC File No. -36503)).

Form of Registration Rights Agreement (incogted herein by reference to Exhibit 10.2 to tlegiBtrant’s Current
Report on Form-K filed on June 23, 2014 (SEC File No. -36503)).

Form of Long-Term Incentive Plan (incorpocaberein by reference to Exhibit 10.3 to Amendni¢at 7 to the
Registrar’'s Registration Statement on Fortr-1 filed on May 7, 2014 (SEC File No. 3-179304)).

Amendment Agreement (including the Amendeti Restated Credit Agreement), dated as of Augus2@B3 by and
among Foresight Energy LLC, certain subsidiarieBafksight Energy LLC, Citibank, N.A., as admirasive agent,
and the lenders party thereto (incorporated hdrgireference to Exhibit 10.4 on the Registrant'afbRegistration
Statement on Form-1 filed on February 18, 2014 (SEC File No. -179304)).

Credit Agreement, dated as of January 5, 28@nd among Sugar Camp Energy LLC, as the bemdoresight
Energy LLC, as a guarantor, Crédit Agricole Corpernd Investment Bank, as Administrative Agentrtferly
known as Calyon New York Branch) and Crédit AgricGlorporate and Investment Bank Deutschland, Niasking
Einer Franzosischen Société Anonyme (formerly knasi€alyon Deutschland Niederlassung Einer Fraseiisn
Societé Anonyme), as Hermes Agent (formerly kno&€ALYON Deutschland Niederlassung Einer Franzésnac
Societé Anonyme) (the “Sugar Camp Credit Agreemgiimitorporated herein by reference to Exhibit 1@nShe
Registrar’s Draft Registration Statement on For-1 filed on February 18, 2014 (SEC File No. -179304)).

First Amendment to the Sugar Camp Credit Agrent dated as of February 5, 2010, by and amogar$iamp
Energy LLC, Crédit Agricole Corporate and InvestmBank (formerly known as Calyon New York Branchs,
Administrative Agent, and Crédit Agricole Corporated Investment Bank Deutschland, NiederlassungrEin
Franzosischen Société Anonyme (formerly known dgd@aDeutschland Niederlassung Einer FranzdsisSuarieté
Anonyme), as Hermes Agent (incorporated hereineigrence to Exhibit 10.6 on the Registrant’s DRegistration
Statement on Form-1 filed on February 18, 2014 (SEC File No. -179304)).

Second Amendment to the Sugar Camp Crediexgent and First Amendment to Foresight Guaradtged as of
August 4, 2010, by and among Sugar Camp Energy IQr€dit Agricole Corporate and Investment Bankrferly
known as Calyon New York Branch), as Administrathgent, and Crédit Agricole Corporate and Investiigamk
Deutschland, Niederlassung Einer Franzdsischeré&oAnonyme (formerly known as Calyon Deutschland
Niederlassung Einer Franzdsischen Societé Anonyasejiermes Agent (incorporated herein by referémé&sxhibit
10.7 on the Registrant’s Draft Registration Statenoe Form S-1 filed on February 18, 2014 (SEC Rite 333-
179304)).
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Exhibit
Number

Description of Documents

10.8

10.10

10.11

10.12

10.13

10.14

10.15

10.16

Third Amendment to the Sugar Camp Credit Agrent, dated as of September 24, 2010, by and afugar Camp
Energy LLC, Crédit Agricole Corporate and InvestmBank (formerly known as Calyon New York Branchs,
Administrative Agent, and Crédit Agricole Corporated Investment Bank Deutschland, NiederlassungrEin
Franzosischen Société Anonyme (formerly known dgd@aDeutschland Niederlassung Einer FranzdsisSuarieté
Anonyme), as Hermes Agent (incorporated hereineligrence to Exhibit 10.8 on the Registrant’s DRegistration
Statement on Form-1 filed on February 18, 2014 (SEC File No. -179304)).

Fourth Amendment to the Sugar Camp CredieAgrent, dated as of May 27, 2011, by and amongr&aap
Energy LLC, Crédit Agricole Corporate and InvestmBank (formerly known as Calyon New York Branchs,
Administrative Agent, and Crédit Agricole Corporated Investment Bank Deutschland, NiederlassungrEin
Franzosischen Société Anonyme (formerly known dgd@aDeutschland Niederlassung Einer FranzdsisSuarieté
Anonyme), as Hermes Agent (incorporated hereineigrence to Exhibit 10.9 on Amendment 10 to theiRemt's
Registration Statement on Forr-1 filed on May 22, 2014 (SEC File No. -139304)).

Fifth Amendment to the Sugar Camp Crediteggrent and First Amendment to Guaranty, dated Maodh 8, 2012,
by and among Sugar Camp Energy LLC, Crédit Agri€deporate and Investment Bank (formerly known ak/@n
New York Branch), as Administrative Agent, and Grédyricole Corporate and Investment Bank Deutsatija
Niederlassung Einer Franzésischen Société Anonjonmérly known as Calyon Deutschland Niederlasstimgr
Franzodsischen Societé Anonyme), as Hermes Agertrfiorated herein by reference to Exhibit 10.1@hen
Registrar’s Draft Registration Statement on For-1 filed on February 18, 2014 (SEC File No. -179304)).

Sixth Amendment to the Sugar Camp Credie@grent and Second Amendment to Guaranty, datefd as o
August 23, 2013, by and among Sugar Camp Energy, Qr€dit Agricole Corporate and Investment Bankr(ferly
known as Calyon New York Branch), as Administrathgent, and Crédit Agricole Corporate and Investhigank
Deutschland, Niederlassung Einer Franzdsischeré&o8nonyme (formerly known as Calyon Deutschland
Niederlassung Einer Franzdsischen Societé Anonyaseijiermes Agent (incorporated herein by referémé&sxhibit
10.11 on the Registrant’s Draft Registration Staenon Form S-1 filed on February 18, 2014 (SE€ Rib. 333-
179304)).

Guaranty of the Sugar Camp Credit Agreerbgrtoresight Energy LLC, as guarantor, in favoCoédit Agricole
Corporate and Investment Bank, as Administrativetgand Crédit Agricole Corporate and Investmeanid
Deutschland, Niederlassung Einer Franzdsischeré&oanonyme, as Hermes Agent dated May 27, 2011
(incorporated herein by reference to Amendment2dao Exhibit 10.12 on the Registrant’'s Registrat8iatement on
Form ¢-1 filed on May 22, 2014 (SEC File No. -179304)).

Credit Agreement, dated as of May 14, 264&nd among Hillsboro Energy LLC, as the borroderesight Energy
LLC, as a guarantor, Credit Agricole Corporate &mastment Bank (formerly known as Calyon New Y®8rianch),
as Administrative Agent, and Crédit Agricole Corgigrand Investment Bank Deutschland, NiederlasEimey
Franzosischen Société Anonyme, as Hermes AgentHiilisboro Credit Agreement”) (incorporated heréin
reference to Amendment No. 10 to Exhibit 10.13lmnRegistrant’'s Registration Statement on Formfigd on

May 22, 2014 (SEC File No. 3-179304)).

First Amendment to the Hillsboro Credit Agmeent, dated as of June 17, 2010, by and amonspHith Energy LLC,
Foresight Energy LLC, Crédit Agricole Corporate andestment Bank (formerly known as Calyon New York
Branch), as Administrative Agent, and Crédit Aglic€orporate and Investment Bank Deutschland, Miasgung
Einer Franzosischen Société Anonyme, as HermestA@orporated herein by reference to Exhibit #0oh the
Registrar’s Draft Registration Statement filed on February2[8.4 (SEC File No. 3:-179304)).

Second Amendment to the Hillsboro Credit Agreensemt First Amendment to Foresight Guaranty dateaf Asigust
4, 2010, by and among Hillsboro Energy LLC, Forhsignergy LLC, Crédit Agricole Corporate and Invesnt Bank
(formerly known as Calyon New York Branch), as Adisirative Agent, and Crédit Agricole Corporate and
Investment Bank Deutschland, Niederlassung Einen&sischen Société Anonyme, as Hermes Agent (incated
herein by reference to Exhibit 10.15 on the Reagigts Draft Registration Statement on Form S-Idfie

February 18, 2014 (SEC File No. -179304)).

Third Amendment to the Hillsboro Credit Agmeent dated as of September 24, 2010, by and ahiitlslgoro Energy
LLC, Foresight Energy LLC, Crédit Agricole Corpagatnd Investment Bank (formerly known as Calyon Newk
Branch), as Administrative Agent, and Crédit Aglic€orporate and Investment Bank Deutschland, Miesteung
Einer Franzosischen Société Anonyme, as HermestA@orporated herein by reference to Exhibit 50oh the
Registrar’'s Draft Registration Statement on For-1 filed on February 18, 2014 (SEC File No. -179304)).
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Exhibit
Number

Description of Documents

10.17

10.18

10.19

10.20

10.21

10.22

10.23

Fourth Amendment to the Hillsboro Credit Agreemeatted as of May 27, 2011, by and among Hillsborergy LLC,
Foresight Energy LLC, Crédit Agricole Corporate andestment Bank (formerly known as Calyon New York
Branch), as Administrative Agent, and Crédit Aglic€orporate and Investment Bank Deutschland, Miasgung
Einer Franzosischen Société Anonyme, as HermestAm@orporated herein by reference to Amendmentoto
Exhibit 10.17 on the Registrant’s Registration &ta¢nt on Form S-1 filed on May 22, 2014 (SEC Fite 8B3-
179304)).

Fifth Amendment to the Hillsboro Credit Agneent and First Amendment to Guaranty dated asas€M8, 2012, by
and among Hillsboro Energy LLC, Foresight EnergyQ., ICrédit Agricole Corporate and Investment Barmkrferly
known as Calyon New York Branch), as Administrathgent, and Crédit Agricole Corporate and Investhigank
Deutschland, Niederlassung Einer Franzdsischeré&oanonyme, as Hermes Agent (incorporated hengireferenc
to Exhibit 10.18 on the Registrant’s Draft Regista Statement on Form S-1 filed on February 182(BEC File
No. 33:-179304)).

Sixth Amendment to the Hillsboro Credit Agmeent and Second Amendment to Guaranty dated as of

August 16, 2013, by and among Hillsboro Energy LEGtesight Energy LLC, Crédit Agricole Corporatelan
Investment Bank (formerly known as Calyon New YBranch), as Administrative Agent, and Crédit Aghico
Corporate and Investment Bank Deutschland, Niessulag Einer Franzdsischen Société Anonyme, as tefgent
(incorporated herein by reference to Exhibit 1h3he Registrant’s Draft Registration StatemenForm S-1 filed
on February 18, 2014 (SEC File No. -179304)).

Guaranty of the Hillsboro Credit AgreemepfHoresight Energy LLC, as guarantor, in favor oédit Agricole
Corporate and Investment Bank (formerly known aly@aNew York Branch), as Administrative Agent, a@cédit
Agricole Corporate and Investment Bank Deutschl&fidderlassung Einer Franzdsischen Société Anongsie,
Hermes Agent dated May 27, 2011(incorporated hdrgireference to Amendment No. 10 to Exhibit 1002Che
Registrar’s Registration Statement on Fori-1 filed on May 22, 2014 (SEC File No. :-179304)).

lllinois Coal Lease dated July 1, 2002 fitie United States of America, as Lessor actingutiiindts legal agent, the
Tennessee Valley Authority, (“TVA”), to lllinois el Company, LLC, as Lessee (“lllinois Coal Leas&/hich was
assigned to Ruger Coal Company, LLC, with suchgassent and transfer being consented to by TVA,by a
Assignment and Assumption Agreement effective ogusti 4, 2009 (“Assignment and Assumption Agreen)doy”
and among TVA, lllinois Fuel Company, LLC and Ru@gral Company, LLC wherein TVA consented to “thenimg
of the Lease reserves by Sugar Camp Energy, LL&wéth Ruger Coal Company, LLC agreeing that Sugamp
Energy, LLC can mine the lllinois Coal Lease ressrand consenting to the mining of such reservasdonnsent
dated effective on January 22, 2010 between Rugal Company, LLC and Sugar Camp Energy, LLC (withtain
confidential information omitted, which omitted anfnation is the subject of a confidential treatmeuuest and has
been filed separately with the Securities and EngeaCommission) (incorporated herein by refereac®mendment
No. 10 to Exhibit 10.21 on the Registrant’'s Regitn Statement on Form S-1 filed on May 22, 2(8E( File No.
332-179304)).

Amendment One to lllinois Coal Lease datpdlA0, 2012 between United States of America, e@ssor acting
through its legal agent, the Tennessee Valley Aitth¢' TVA”), and lllinois Fuel Company LLC, Lesseg@s assigned
to Ruger Coal Company LLC under that Assignment&sslmption Agreement dated August 4, 2009 by amadreg
TVA, lllinois Fuel Company, LLC, Assignor and Rugeoal Company LLC, Assignee, and expressly graringar
Camp Energy, LLC the right to mine the reservegesiitio the lease) (with certain confidential infation omitted,
which omitted information is the subject of a colefintial treatment request and has been filed seghamith the
Securities and Exchange Commission) (incorporaggdih by reference to Exhibit 10.22 on the RegmtseDraft
Registration Statement on Forr-1 filed on February 18, 2014 (SEC File No. -179304)).

Amendment Two to lllinois Coal Lease effeetas of August 30, 2012 by and between UniteceStaft America, as
Lessor acting through its legal agent, the Tenmessdley Authority (“TVA”), and lllinois Fuel Compay LLC,
Lessee (as assigned to Ruger Coal Company LLC uhdeAssignment and Assumption Agreement dated
August 4, 2009 by and among TVA, lllinois Fuel Camp, LLC, Assignor and Ruger Coal Company LLC, 4gsie,
and expressly granting Sugar Camp Energy, LLCitife to mine the reserves subject to the leasej (@értain
confidential information omitted, which omitted arfation is the subject of a confidential treatmmeguest and has
been filed separately with the Securities and ErgeaCommission) (incorporated herein by referenodnmiendment
No. 10 to Exhibit 10.23 on the Registrant’'s Regitn Statement on Form S-1 filed on May 22, 208E( File No.
333-179304)).
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Exhibit
Number

Description of Documents

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

Master Lease Agreement between PNC EquipRieance, LLC, as Lessor and Foresight Energy SesiLC, as
Lessee dated October 31, 2013, that Master Leaaea@ty delivered by Foresight Energy LLC in favéP®NC
Equipment Finance, LLC in connection with Masteate Agreement, and that Real Property Waiver b#nefit o
PNC Equipment Finance, LLC by Williamson Energy LLStigar Camp Energy LLC and Hillsboro Energy LLGed
October 31, 2013 (incorporated herein by referéadexhibit 10.24 on the Registrant’s Draft Registia Statement
on Form &1 filed on February 18, 2014 (SEC File No. -179304)).

Master Lease Agreement dated March 30, 20m2ng BB&T Equipment Finance Corporation (“BB&T8s Lessor,
Hillsboro Energy LLC, Sugar Camp Energy, LLC andlisfinson Energy, LLC, collectively as Lessee, antdeSight
Energy LLC, as guarantor (incorporated herein ligremce to Exhibit 10.25 on the Registrant's DRégistration
Statement on Form-1 filed on February 18, 2014 (SEC File No. -179304)).

Coal Mining Lease between RGGS Land & Mihef®., L.P. and Sugar Camp Energy, LLC dated B8y 2005
(with certain confidential information omitted, vehi omitted information is the subject of a confidantreatment
request and has been filed separately with theriestand Exchange Commission) (incorporated hegireference
to Amendment No. 10 to Exhibit 10.26 on the Registis Registration Statement on Form S-1 filed cayM2, 2014
(SEC File No. 33-179304)).

First Amendment to Coal Mining Lease betw@&GS Land & Minerals, LTD., L.P. and Sugar Campeigy LLC
dated August 11, 2008 (incorporated herein by esfes to Exhibit 10.27 on the Registrant’s Draft Regtion
Statement on Form-1 filed on February 18, 2014 (SEC File No. -179304)).

Amendment dated December 21, 2010 to CoaingliLease between RGGS Land & Minerals, LTD., lafd Sugar
Camp Energy, LLC (incorporated herein by referecExhibit 10.28 on the RegistrastDraft Registration Stateme
on Form &1filed on February 18, 2014 (SEC File No. -179304)).

Surface Sublease between Sugar Camp EndrGyand HOD, LLC dated March 6, 2012 (incorporategtein by
reference to Amendment No. 10 to Exhibit 10.29f@nRegistrant’'s Registration Statement on Fornfiged on May
22,2014 (SEC File No. 3-179304)).

Lease Agreement dated March 6, 2012 beth€¥D, LLC and Sugar Camp Energy, LLC (incorporatedsin by
reference to Amendment No. 10 to Exhibit 10.30lmnRegistrant’s Registration Statement on Formfi&d on May
22, 2014 (SEC File No. 3-179304)).

First Amendment to Lease Agreement datedusi23, 2013 between HOD, LLC and Sugar Camp Enéig®
(incorporated herein by reference to Exhibit 1081he Registrant’s Draft Registration StatemenForm S-1 filed
on February 18, 2014 (SEC File No. -179304)).

Materials Handling and Storage Agreement by andraniRaven Energy LLC of Louisiana, Foresight Endrg€ anc
Savatran LLC dated January 1, 2012 (with certaifidential information omitted, which omitted infoation is the
subject of a confidential treatment request anddeas filed separately with the Securities and Brge Commissior
(incorporated herein by reference to Exhibit 1082he Registrant’s Draft Registration StatemenForm S-1 filed
on February 18, 2014 (SEC File No. -179304)).

Coal Mining Lease and Sublease Agreementdagt WPP LLC and Hillsboro Energy LLC dated Septenil®), 2009
(incorporated herein by reference to Amendment2ao Exhibit 10.33 on the Registrant’'s Registrat8iatement on
Form ¢-1 filed on May 22, 2014 (SEC File No. -179304)).

Amendment No. 1 to the Coal Mining Lease &ublease Agreement between WPP LLC and Hillsboerdy LLC
dated January 11, 2010 (incorporated herein byerée to Exhibit 10.34 on the Registrant’s DrafgR&ration
Statement on Form-1 filed on February 18, 2014 (SEC File No. -179304)).

Amendment No. 2 to the Coal Mining Lease @unblease Agreement between WPP LLC and Hillsboerdy LLC
dated October 4, 2010 (incorporated herein by eefez to Exhibit 10.35 on the Registrant’'s Draft Regtion
Statement on Form-1 filed on February 18, 2014 (SEC File No. -179304)).

Amendment No. 3 to the Coal Mining Lease &ublease Agreement between WPP LLC and Hillsboerdy LLC
dated January 13, 2011 (incorporated herein byerée to Exhibit 10.36 on the Registrant’s DrafgRration
Statement on Form-1 filed on February 18, 2014 (SEC File No. -179304)).
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Exhibit
Number

Description of Documents

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

10.46

10.47

10.48

10.49

10.50

Amendment No. 4 to the Coal Mining Lease @unblease Agreement between WPP LLC and Hillsboerdy LLC
dated February 2, 2012 (incorporated herein byreefse to Amendment No. 10 to Exhibit 10.37 on tlegiRrant's
Registration Statement on Forr-1 filed on May 22, 2014 (SEC File No. :-179304)).

Amendment No. 5 to the Coal Mining Lease &ublease Agreement between WPP LLC and Hillsboerdy LLC
dated August 21, 2012 (incorporated herein by esfee to Amendment No. 10 to Exhibit 10.38 on thgi&eant's
Registration Statement on Forr-1 filed on May 22, 2014 (SEC File No. -179304)).

Coal Mining Lease Agreement (5000 Foot Esitar) between Independence Land Company, LLC arliBWison
Energy, LLC dated March 13, 2006 (incorporated inelog reference to Amendment No. 10 to Exhibit B0a® the
Registrar’'s Registration Statement on Fork-1 filed on May 22, 2014 (SEC File No. -179304)).

Amended and Restated Coal Mining Lease Agee¢ between WPP LLC and Williamson Energy, LLCedat
August 14, 2006 (incorporated herein by referencérhendment No. 10 to Exhibit 10.40 on the Regrgtsa
Registration Statement on Forr-1 filed on May 22, 2014 (SEC File No. -179304)).

First Amendment to the Amended and Resfatad Mining Lease Agreement between WPP LLC andi&¥ilson
Energy, LLC dated May 19, 2008 (incorporated hebgimeference to Exhibit 10.41 on the Registrabt'aft
Registration Statement filed on February 18, 2B File No. 33-179304)).

Amendment to the Amended and Restated CoahlylLease Agreement between WPP LLC and William8aergy
LLC, dated December 18, 2009 (incorporated hergireberence to Amendment No. 10 to Exhibit 10.42ten
Registrar’s Registration Statement on Fori-1 filed on May 22, 2014 (SEC File No. :-179304)).

Third Amendment to Amended and Restated Coal Mihiease Agreement dated August 12, 2010 between M/EF
and Williamson Energy, LLC (incorporated hereinrbference to Amendment No. 10 to Exhibit 10.44twn t
Registrar’'s Registration Statement on Fork-1 filed on May 22, 2014 (SEC File No. -179304)).

Fourth Amendment to Amended and Restatetiioing Lease Agreement dated June 30, 2011 Hattve

April 1, 2011 between WPP LLC and Williamson EnerglC (incorporated herein by reference to Amendiiém
10 to Exhibit 10.45 on the Registrant’s Registrat8iatement on Form S-1 filed on May 22, 2014 ($HENo. 333-
179304)).

Partial Release of Leased Premises from Aetand Restated Coal Mining Lease Agreement datee 30, 2011
between WPP LLC and Williamson Energy, LLC (incaigted herein by reference to Amendment No. 10 tuiltix
10.46 on the Registre’s Registration Statement on Forl-1 filed on May 22, 2014 (SEC File No. +-179304)).

Fifth Amendment to Amended and Restated ®lagihg Lease Agreement dated March 20, 2013 biecéfe March
1, 2013 between WPP LLC and Williamson Energy, L({r@orporated herein by reference to Amendmentdato
Exhibit 10.47 on the Registrant’'s Registration &tant on Form S-1 filed on May 22, 2014 (SEC Fite 883-
179304)).

Partial Release of Leased Premises from Aeteand Restated Coal Mining Lease Agreement ddgedh 20, 2013
but effective March 1, 2013 between WPP LLC andi#filson Energy, LLC (incorporated herein by refeeto
Amendment No. 10 to Exhibit 10.48 on the RegisteaRegistration Statement on Form S-1 filed on N2dy 2014
(SEC File No. 33-179304)).

Corrective Partial Release of Leased Prenfisen Amended and Restated Coal Mining Lease Agese dated
April 5, 2013 but effective March 1, 2013 betweePWLLC and Williamson Energy, LLC (incorporated diarby
reference to Amendment No. 10 to Exhibit 10.49lmnRegistrant’'s Registration Statement on Formfi&d on May
22, 2014 (SEC File No. 3-179304)).

Lease (Rail Load Out Lease) dated May 152@&@ween Steelhead Development Company, LLC ariiBWson
Energy, LLC (incorporated herein by reference toefwsiment No. 10 to Exhibit 10.50 on the RegistraRegjistration
Statement on Form-1 filed on May 22, 2014 (SEC File No. -179304)).

Coal Mining Lease dated August 12, 2010 betwRuger Coal Company, LLC and Sugar Camp Enétdy,
(incorporated herein by reference to Amendment2dao Exhibit 10.51 on the Registrant’'s Registrat8iatement on
Form ¢-1 filed on May 22, 2014 (SEC File No. -179304)).
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Number
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10.51

10.52

10.53

10.54

10.55

10.56

10.57

10.58

10.59

10.60

10.61

10.62

10.63

10.64

First Amendment to Coal Mining Lease betweeger Coal Company, LLC and Sugar Camp Energy dated
November 4, 2011(incorporated herein by refereadexhibit 10.52 on the Registrant’'s Draft RegistatStatement
on Form &1 filed on February 18, 2014 (SEC File No. -179304)).

Second Amendment to Coal Mining Lease betiReger Coal Company, LLC and Sugar Camp Energy dated
July 24, 2012 (incorporated herein by referencértendment No. 10 to Exhibit 10.53 on the RegistsaRegistratio
Statement on Form-1 filed on May 22, 2014 (SEC File No. +-179304)).

Coal Mining Lease and Sublease dated Aufj2010 from Colt LLC to Williamson Energy, LLOh@orporated
herein by reference to Amendment No. 10 to ExHiBi64 on the Registrant’s Registration Statemerffam S-1
filed on May 22, 2014 (SEC File No. 3-179304)).

First Amendment to Coal Mining Lease andi&sge Agreement between Colt, LLC and Williamsoergwy, LLC
dated June 30, 2011 but effective April 1, 201tdiporated herein by reference to Amendment Ndo EXxhibit
10.55 on the Registré's Registration Statement on Fori-1 filed on May 22, 2014 (SEC File No. +-179304)).

Second Amendment to Coal Mining Lease arle@se Agreement between Colt LLC and Williamsoerrgy LLC
dated February 13, 2013 but effective Decembe812 (incorporated herein by reference to ExhiBibé on the
Registrar’'s Draft Registration Statement on For-1 filed on February 18, 2014 (SEC File No. -179304)).

Third Amendment to Coal Mining Lease andiSage Agreement between Colt, LLC and Williamsoergy, LLC
dated March 20, 2013 but effective March 1, 201&{iporated herein by reference to Amendment NdoEXxhibit
10.57 on the Registré's Registration Statement on Fori-1 filed on May 22, 2014 (SEC File No. +-179304)).

Partial Release of Premises from Coal Mihiegse and Sublease between Colt, LLC and Williantswergy, LLC,
dated March 20, 2013 but effective March 1, 20h8diporated herein by reference to Amendment Ndo HExhibit
10.58 on the Registre’s Registration Statement on Forl-1 filed on May 22, 2014 (SEC File No. +-179304)).

Overriding Royalty Agreement dated August2(?1L0 between Ruger Coal Company LLC and Sugampdamergy,
LLC (incorporated herein by reference to Amendni¢nit 10 to Exhibit 10.59 on the Registrant’'s Regittn
Statement on Form-1 filed on May 22, 2014 (SEC File No. -179304)).

Coal Mining Lease (For “Reserve 1" and “Rese&”) dated August 12, 2010 between Colt LLC &tiltsboro Energy
LLC (incorporated herein by reference to Amendni¢nt 10 to Exhibit 10.61 on the Registrant’s Regisomn
Statement on Form-1 filed on May 22, 2014 (SEC File No. +-179304)).

First Amendment to Coal Mining Lease (Foe$Brve 1" and “Reserve 3") dated February 13, 2t 2ffective
December 31, 2013 between Colt LLC and Hillsborerigg LLC (incorporated herein by reference to ExHib.62
on the Registra’s Draft Registration Statement on For-1 filed on February 18, 2014 (SEC File No. -179304)).

Coal Mining Lease (For “Reserve 2") datedydst 12, 2010 between Colt LLC and Hillsboro Energ
(incorporated herein by reference to Exhibit 1063he Registrant’s Draft Registration StatemenForm S-1 filed
on February 18, 2014 (SEC File No. -179304)).

First Amendment to Coal Mining Lease (Foe$Brve 2") dated August 21, 2012 between Colt Lh@ Hillsboro
Energy LLC (incorporated herein by reference toiBixt10.64 on the Registrant’s Draft Registratidat8ment on
Form ¢-1 filed on February 18, 2014 (SEC File No. -179304)).

Second Amendment to Coal Mining Lease (Raserve 2"dated February 13, 2013 between Colt LLC and Hille
Energy LLC (incorporated herein by reference to Adraent No. 6 to Exhibit 10.65 on the RegistrantgRtration
Statement on Form-1 filed on April 24, 2014 (SEC Report No. -179304)).

Throughput Agreement dated August 23, 2@®&éen Hillsboro Energy LLC and Hillsboro TransplorC
(incorporated herein by reference to Amendment2dao Exhibit 10.66 on the Registrant’'s Registrat8iatement on
Form ¢-1 filed on May 22, 2014 (SEC File No. -179304)).
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10.65

10.66

10.67

10.68

10.69

10.70

10.71

10.72

10.73

10.74

10.75

10.76

10.77

10.78

General Terms and Conditions between Fdre€igal Sales LLC as agent for Williamson EnergyCLand Sugar
Camp Energy LLC and Citigroup Global Markets Linditdated March 29, 2011, and that Purchase Ordel Mdth a
Transaction Date of January 11, 2011, Purchaser®oe2 with a Transaction Date of February 4, 28&d Purchas
Order No. 3 with a Transaction Date of March 221 2(as amended by the terms of that Settlementehgeat dated
May 1, 2013 (with certain confidential informatiomitted, which omitted information is the subjetfaconfidential
treatment request and has been filed separatefythgt Securities and Exchange Commission) (incatedrherein by
reference to Exhibit 10.67 on the Registrant’s Regtion Statement on Form S-1 filed on May 7, 2(BEC Report
No. 33:-179304)).

Master Fuel Purchase and Sales AgreememebetWilliamson Energy LLC and The Dayton Power hight
Company dated August 16, 2007 and that Transa€amfirmation ID No. 507002 having a Transactioné®at
October 2, 2007, as amended by Amendment One datgast 26, 2010 and Amendment Two dated Janua29P3
(with certain confidential information omitted, vehi omitted information is the subject of a confidantreatment
request and has been filed separately with theriesuand Exchange Commission) (incorporated hneogireference
to Amendment No. 6 to Exhibit 10.68 on the RegigtsmaRegistration Statement on Form S-1 filed onilAp4, 2014
(SEC Report No. 3:-179304)).

Amendment and Restatement of the Short BimeRtjuity Agreement dated December 21, 2012 amongskght
Energy Services LLC, Drexel Short, Foresight Mamaget, LLC and Foresight Reserves, L.P. (incorparatrein by
reference to Exhibit 10.69 on the Registrant's DR¥gistration Statement on Form S-1 filed on Fetyd8, 2014
(SEC File No. 33-179304)).

Amended and Restated Coal Processing ardirigpAgreement dated October 1, 2011 between Wiian Energy,
LLC and Mach Mining, LLC (incorporated herein bye®eence to Amendment No. 8 to Exhibit 10.72 on the
Registrar’'s Registration Statement on Fortr-1 filed on May 9, 2014 (SEC File No. 3-179304)).

Second Amended and Restated Contract Mikgngement dated October 1, 2011 between WillianiSoergy, LLC
and Mach Mining, LLC (incorporated herein by refeze to Amendment No. 8 to Exhibit 10.73 on the Regnt's
Registration Statement on Forr-1 filed on May 9, 2014 (SEC File No. £-179304)).

Amended and Restated Coal Processing ans&Biisposal Agreement dated October 1, 2011 betiveeoupin
Energy LLC and MaRyan Mining LLC (incorporated hiarby reference to Amendment No. 8 to Exhibit 10orthe
Registrar’'s Registration Statement on Fortr-1 filed on May 9, 2014 (SEC File No. 3-179304)).

Amended and Restated Contract Mining Agregmiated October 1, 2011 between Macoupin Enerdy &hd
MaRyan Mining LLC (incorporated herein by referenaeAmendment No. 8 to Exhibit 10.75 on the Registis
Registration Statement on Forr-1 filed on May 9, 2014 (SEC File No. £-179304)).

Amended and Restated Coal Processing ans&Biisposal Agreement dated October 1, 2011 bet®agar Camp
Energy, LLC and MElass Mining, LLC (incorporated herein by referetwé&mendment No. 8 to Exhibit 10.76 on
Registrar’'s Registration Statement on Fortr-1 filed on May 9, 201 (SEC File No. 3-179304)).

Amended and Restated Contract Mining Agreemiated October 1, 2011 between Sugar Camp Enekgyand M-
Class Mining, LLC (incorporated herein by referemmé@mendment No. 8 to Exhibit 10.77 on the Registis
Registration Statement on Forr-1 filed on May 9, 2014 (SEC File No. £-179304)).

Amended and Restated Coal Processing ans&Biisposal Agreement dated October 1, 2011 bethéksboro
Energy LLC and Patton Mining LLC (incorporated hiery reference to Exhibit 10.78 on the Registmnt’
Registration Statement on Forr-1 filed on May 9, 2014 (SEC File No. :-179304)).

Amended and Restated Contract Mining Agreemiated October 1, 2011 between Hillsboro Enerig@ Bnd Patton
Mining LLC (incorporated herein by reference to Bth10.79 on the Registrant’s Registration Statenosm Form St
filed on May 9, 2014 (SEC File No. 3-179304)).

Form of Unit Agreement (with Transfer Rezgtons) (incorporated herein by reference to Extibil on the
Registrar’s Current Report on Forn-K filed on February 10, 2015 (SEC File No. -36503)).

Form of Subordinated Unit Agreement (with Tran®Restrictions) (incorporated by herein referencExhibit 10.2 o1
the Registrar's Current Report on Forn-K filed on February 10, 2015 (SEC File No. -36503)).

Receivables Financing Agreement dated JariiBar2015 between Foresight Receivables LLC, asoBe@r, PNC
Bank, National Association, as LC Bank and Admiwmiste Agent, and Foresight Energy LLC, as iniSalrvicer.
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1079 Purchase and Sale Agreement dated aswddal3, 2015 between various entities listedareduled | hereto, as
Originators, Foresight Energy LLC, as Servicer, Bodesight Receivables LLC, as Buy

10.80 Performance Guaranty between Foresight Energy dPP&NC Bank, National Association dated January2035.

10.81 First Amendment to Foresight Energy LP L-Term Incentive Plan dated February 6, 2(

211 List of Subsidiaries of Foresight Energy

23.1 Consent of Independent Registered Public Accourfing for Foresight Energy L

24.1 Powers of Attorne

311 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2012

31.2 Certification of Chief Financial Officer pursuant$ection 302 of the Sarba-Oxley Act of 2012

32.1 Certification of Chief Executive Officer puent to 18 U.S.C. Section 1350, as adopted pursasBection 906 of the
Sarbane-Oxley Act of 2002

32.2 Certification of Chief Financial Officer punt to 18 U.S.C. Section 1350, as adopted pursaa@ection 906 of the
Sarbane-Oxley Act of 2002

95.1 Mine Safety Disclosure

101 Interactive Data File (Form -K for the year ended December 31, 2014 filed in X

124



EXECUTION COPY
RECEIVABLES FINANCING AGREEMENT

Dated as of January 13, 2015
by and among

FORESIGHT RECEIVABLES LLC,
as Borrower,

THE PERSONS FROM TIME TO TIME PARTY HERETO,
as Lenders, as Group Agents and LC Participants,

PNC BANK, NATIONAL ASSOCIATION,
as LC Bank,

PNC BANK, NATIONAL ASSOCIATION,
as Administrative Agent,

and

FORESIGHT ENERGY LLC,
as initial Servicer

EXHIBIT 10.78




ARTICLE |
SECTION 1.01
SECTION 1.02

ARTICLE Il
SECTION 2.01
SECTION 2.02
SECTION 2.03
SECTION 2.04

ARTICLE llI
SECTION 3.01
SECTION 3.02
SECTION 3.03
SECTION 3.04
SECTION 3.05
SECTION 3.06
SECTION 3.07
SECTION 3.08
SECTION 3.09
SECTION 3.10

ARTICLE IV
SECTION 4.01

TABLE OF CONTENTS

DEFINITIONS
Certain Defined Term
Other Interpretative Matte
TERMS OF THE LOANS
Loan Facility
Making Loans; Repayment of Loa
Interest and Fee
Records of Loans and Participation Advan
LETTER OF CREDIT FACILITY
Letters of Credi
Issuance of Letters of Credit; Participatic
Requirements For Issuance of Letters of Cr
Disbursements, Reimbursem:
Repayment of Participation Advanc
Documentatior
Determination to Honor Drawing Requ
Nature of Participation and Reimbursement Obliget
Indemnity
Liability for Acts and Omission
SETTLEMENT PROCEDURES AND PAYMENT PROVISION
Settlement Procedur:

.|.

Page




SECTION 4.02
ARTICLE V
SECTION 5.01
SECTION 5.02
SECTION 5.03
SECTION 5.04
SECTION 5.05
ARTICLE VI
SECTION 6.01
SECTION 6.02
SECTION 6.03
ARTICLE VI
SECTION 7.01
SECTION 7.02
ARTICLE Vil
SECTION 8.01
SECTION 8.02
SECTION 8.03
ARTICLE IX
SECTION 9.01
SECTION 9.02

TABLE OF CONTENTS
(continued)

Payments and Computations, |
INCREASED COSTS; FUNDING LOSSES; TAXES; ILLEGALITXND SECURITY INTEREST
Increased Cos!
Funding Losse
Taxes
Inability to Determine Eur-Rate; Change in Legalit
Security Interes
CONDITIONS TO EFFECTIVENESS AND CREDIT EXTENSIONM
Conditions Precedent to Effectiveness and thealn@redit Extensiol
Conditions Precedent to All Credit Extensic
Conditions Precedent to All Releas
REPRESENTATIONS AND WARRANTIE!
Representations and Warranties of the Borrc
Representations and Warranties of the Sen
COVENANTS
Covenants of the Borrow:
Covenants of the Servic
Separate Existence of the Borrov
ADMINISTRATION AND COLLECTION OF RECEIVABLES
Appointment of the Service
Duties of the Service
_||_




SECTION 9.03
SECTION 9.04
SECTION 9.05
SECTION 9.06

ARTICLE X

SECTION 10.01

ARTICLE XI

SECTION 11.01
SECTION 11.02
SECTION 11.03
SECTION 11.04
SECTION 11.05
SECTION 11.06
SECTION 11.07
SECTION 11.08
SECTION 11.09

ARTICLE Xll

SECTION 12.01
SECTION 12.02
SECTION 12.03
SECTION 12.04

TABLE OF CONTENTS
(continued)

Lock-Box Account Arrangemen
Enforcement Right
Responsibilities of the Borrow:
Servicing Fet
EVENTS OF DEFAULT
Events of Defaul
THE ADMINISTRATIVE AGENT
Authorization and Actiol
Administrative Ager’'s Reliance, Et
Administrative Agent and Affiliate
Indemnification of Administrative Ager
Delegation of Dutie:
Action or Inaction by Administrative Age!
Notice of Events of Default; Action by Administragi Agent
Non-Reliance on Administrative Agent and Other Pal
Successor Administrative Age
THE GROUP AGENT¢
Authorization and Actiol
Group Ager's Reliance, Et
Group Agent and Affiliate
Indemnification of Group Ageni
-iii-




SECTION 12.05
SECTION 12.06
SECTION 12.07
SECTION 12.08
SECTION 12.09

ARTICLE Xlll

SECTION 13.01
SECTION 13.02

ARTICLE XIV

SECTION 14.01
SECTION 14.02
SECTION 14.03
SECTION 14.04
SECTION 14.05
SECTION 14.06
SECTION 14.07
SECTION 14.08
SECTION 14.09
SECTION 14.10
SECTION 14.11
SECTION 14.12

TABLE OF CONTENTS
(continued)

Delegation of Dutie:
Notice of Events of Defau
Nor-Reliance on Group Agent and Other Par
Successor Group Age
Reliance on Group Agel
INDEMNIFICATION
Indemnities by the Borrowe
Indemnification by the Servict
MISCELLANEOUS
Amendments, Et
Notices, Etc
Assignability; Addition of Lender
Costs and Expens
No Proceedings; Limitation on Payme
Confidentiality
GOVERNING LAW
Execution in Counterpar
Integration; Binding Effect; Survival of Terminatit
CONSENT TO JURISDICTIOM
WAIVER OF JURY TRIAL
Ratable Paymen
_|V-




SECTION 14.13
SECTION 14.14
SECTION 14.15
SECTION 14.16
SECTION 14.17
SECTION 14.18
SECTION 14.19

TABLE OF CONTENTS
(continued)

Limitation of Liability

Intent of the Partie

USA Patriot Act

Right of Setof

Severability

Mutual Negotiation:
Captions and Cross Referen

-V-




TABLE OF CONTENTS
(continued)

EXHIBITS

EXHIBIT A —Form of [Loan Request] [LC Request]
EXHIBIT B —Form of Assignment and Acceptance Agream
EXHIBIT C —Form of Assumption Agreement

EXHIBIT D —Form of Letter of Credit Application

EXHIBIT E —Credit and Collection Policy

EXHIBIT F —Form of Information Package

EXHIBIT G —Form of Compliance Certificate

EXHIBIT H —Form of Reduction Notice

EXHIBIT | —Closing Memorandum

SCHEDULES

SCHEDULE | —Commitments

SCHEDULE II —Lock-Boxes, Lock-Box Accounts and LeBkx Banks

SCHEDULE 11l — Notice Addresses

-Vi-

Page




This RECEIVABLES FINANCING AGREEMENT (as amendeastated, supplemented or otherwise modified frametto time, this “ Agreemert) is
entered into as of January 13, 2015 by and amaniptlowing parties:

0] FORESIGHT RECEIVABLES LLC, a Delaware limitebility company, as Borrower (together with itxsessors and assigns, the “
Borrower”);

(i) the Persons from time to time party heretd.esders, Group Agents and LC Participants;

(iii) PNC BANK, NATIONAL ASSOCIATION , as LC Bank (in such capacity, together with itscessors and assigns in such capz
the “ LC Bank’);

(iv) PNC BANK, NATIONAL ASSOCIATION (“ PNC") , as Administrative Agent; and

v) FORESIGHT ENERGY LLC, a Delaware limited liabjlcompany, in its individual capacity (* Forestdh and as initial Servicer (

such capacity, together with its successors arigress such capacity, the “ Servicgr

PRELIMINARY STATEMENTS
The Borrower has acquired, and will acquire fromeito time, Receivables from the Originator(s) parg to the Purchase and Sale Agreement.
Borrower has requested (a) that the Lenders maked &rom time to time to the Borrower and (b) th& Bank to issue Letters of Credit for the accourthe Borrowe
from time to time, in each case, on the terms,srgject to the conditions set forth herein, secsecamong other things, the Receivables.

In consideration of the mutual agreements, prowmisiand covenants contained herein, the sufficieioyhich is hereby acknowledged, the parties h
agree as follows:

ARTICLE |
DEFINITIONS

SECTION 1.01. _Certain Defined TermsAs used in this Agreement, the following terrhalshave the following meanings (such meaningbdaquall
applicable to both the singular and plural formshef terms defined):

“ Adjusted LC Participation Amourit means, at any time of determination, the greatdr)dhe LC Participation Amount less the amountas$h collater:
held in the LC Collateral Account at such time &ifjdzero ($0).

“ Adjusted LIBOR"” means with respect to any Interest Period, theasteate per annum determined by the applicabbeiGAgent by dividing (the resulti
quotient rounded upwards, if necessary, to theesedr/100th of 1% per annum) (i) the rate of irgemetermined by such Group Agent in accordanch st usue
procedures (which determination shall be concluab&ent manifest error) to be the rate per annumdposits in U.S. dollars as reported by




Bloomberg Finance L.P. and shown on US0001M Scasethe composite offered rate for London interbadeosits for such period (or on any successor lustgute pag
of such service, or any successor to or substfartesuch service, providing rate quotations complardo those currently provided on such page ohsservice, &
determined by such Group Agendm time to time for purposes of providing quotas of interest rates applicable to dollar depasithe London interbank market) a
about 11:00 a.m. (London time) on the Business \Baigh is two (2) Business Days prior to the firaydf such Interest Period for an amount comparabtbe Portion ¢
Capital to be funded at the Bank Rate and based dmijusted LIBOR during such Interest Period, by & number equal to 1.00 minus the ERate Resen
Percentage. The calculation of Adjusted LIBOR rabp be expressed by the following formula:

Composite of London interbank offered rates shon
Bloomberg Finance L.P. Screen US0001M
or appropriate successor

Adjusted LIBOR =

1.00- Eurc-Rate Reserve Percente

Adjusted LIBOR shall be adjusted on the effectiatedof any change in the Euro-Rate Reserve Pegemta of such effective date. The applicabteur
Agent shall give prompt notice to the BorrowadrAdjusted LIBOR as determined or adjusted in adance herewith (which determination shall be casige absel
manifest error).

“ Administrative Agent’ means PNC, in its capacity as contractual repratieatfor the Credit Parties, and any successoethen such capacity appoin
pursuant tg Article Xbr Section 14.03(g)

“ Adverse Claim” means any ownership interest or claim, mortgageg aé trust, pledge, lien, security interest, hizgottion, charge or other encumbrz
or security arrangement of any nature whatsoevieetlver voluntarily or involuntarily given, includjnbut not limited to, any conditional sale oretitbtention arrangeme
and anyassignment, deposit arrangement or lease intergledr daving the effect of, security and any fifedancing statement or other notice of any of theeoing
(whether or not a lien or other encumbrance istetkar exists at the time of the filing); it beingderstood that any thereof in favor of, or asgigiwe the Administrativ
Agent (for the benefit of the Secured Parties)lsiat! constitute an Adverse Claim.

“ Advisors” has the meaning set forth in Section 14.06(c)

“ Affected Persori means each Credit Party, each Program Suppovideng each Liquidity Agent and each of their redjpe Affiliates.

“ Affiliate " means, as to any Person: (a) any Person thatfldicedndirectly, is in control of, is controlldloly or is under common control with such Persc
(b) who is a director or officer: (i) of such Pemsor (ii) of any Person described _in clause, (@xcept that, in the case of each Conduit Lendiffiljate shall mean th
holder(s) of its Capital Stock or membership ins&seas the case may be. For purposes of thisititefi, control of a Person shall mean the
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power, direct or indirect: (x) to vote 25% or marfethe securities having ordinary voting power tioe election of directors or managers of suchd®eos (y) to direct ¢
cause the direction of the management and polafisach Person, in either case whether by ownersfrépcurities, contract, proxy or otherwise.

“ Aggregate Capitdl means, at any time of determination, the aggeegatstanding Capital of all Lenders and LC Pgséinis at such time.

“ Aggregate Interestmeans, at any time of determination, the aggeegatrued and unpaid Interest on the Loans ofealtlers at such time.

“ Agreement’ has the meaning set forth in the preantbléhis Agreement.

“ Anti-Terrorism Laws' means any Applicable Law relating to terrorismgé&a&anctions programs and embargoes, import/ekpensing, money launderi

or bribery, and any regulation, order, or directiremulgated, issued or enforced pursuant to sygfliéable Laws, all as amended, supplemented daceg from time t
time.

“ Applicable Law” means, with respect to any Person, (x) all prowisiof law, statute, treaty, constitution, ordingmeée, regulation, ordinance, requirem
restriction, permit, executive order, certificatigcision, directive or order of any Governmentakh&uity applicable to such Person or any of itsperty and (y) a
judgments, injunctions, orders, writs, decreesamdrds of all courts and arbitrators in proceedorgactions in which such Person is a party or hictvany of its proper
is bound. For the avoidance of doubt, FATCA shatistitute an “Applicable Law” for all purposestbfs Agreement.

“ Assignment and Acceptance Agreemémheans an assignment and acceptance agreemententerby a Committed Lender, an Eligible Assignsect
Committed Lendes Group Agent and the Administrative Agent, andreifjuired, the Borrower, pursuant to which suclyiBle Assignee may become a party to
Agreement, in substantially the form_of ExhibihBreto.

“ Assumption Agreemerithas the meaning set forth in Section 14.03(i)

“ Atlantic " means Atlantic Asset Securitization LLC.

“ Attorney Costs” means and includes all reasonable fees, costsnsspeand disbursements of any law firm or otheereat counsel and all reasons
disbursements of internal counsel.

“ Bank Rat€” for any Portion of Capital funded by any Lenderidgrany Interest Period (or portion thereof), meansnterest rate per annum equal to (a
Euro-Rate with respect to such Lender for suchréstePeriod (or portion thereof) (provided that $ach purpose, if such EuRate is determined by reference to LM
the EuroRate for any day during such Interest Period otigothereof shall be LMIR in effect on such day)b) if the Base Rate is applicable to such Lenuesuant t
Section 5.04 the daily average Base Rate during such Int&esbd (or portion thereof).
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“ Bankruptcy Codé means the United States Bankruptcy Reform Ac@®#8 (11 U.S.C. § 101, et seq.), as amended from t time.

“ Base Rat€ means, for any day and any Lender, a fluctuatitgrést rate per annum as shall be in effect frone tio time, which rate shall be at all tir
equal to the highest of:

@) the rate of interest in effect for such day as libennounced from time to time by the applicaBGup Agent or its Affiliate as i
“reference rate” or “prime rate”, as applicableucB “reference rate” or “prime raté$ set by the applicable Group Agent or its Aftiidbased upon vario
factors, including such Persentosts and desired return, general economic ¢onsliand other factors, and is used as a refergwiog for pricing some loar
which may be priced at, above or below such anredinate, and is not necessarily the lowest rategeldato any customer;

(b) 0.50% per annum above the latest Federal FRats and

(c) 0.50% per annum above the Euro-Rate applidabtlee Interest Period for which the Base Ratbés tbeing determined.
“ Borrower” has the meaning specified in the preantbléhis Agreement .

“ Borrower Indemnified Amount$has the meaning set forth in Section 13.01(a)

“ Borrower Indemnified Party has the meaning set forth in Section 13.01(a)

“ Borrower Obligations' means all present and future indebtedness, reiramenst obligations, and other liabilities and olligras (howsoever created, aris
or evidenced, whether direct or indirect, absoluteontingent, or due or to become due) of the @eer to any Credit Party, Borrower Indemnified jaahd/or an
Affected Person, arising under or in connectiorhviftis Agreement or any other Transaction Docuneerthe transactions contemplated hereby or therabg, sha
include, without limitation, all Capital and Intsteon the Loans, reimbursement for drawings unger_etters of Credit, all Fees and all other am®ulue or to becor
due under the Transaction Documents (whether ipesof fees, costs, expenses, indemnificationstloerwise), including, without limitation, interesees and oth
obligations that accrue after the commencementngf lasolvency Proceeding with respect to the Boeoin each case whether or not allowed as a cinirsuct
proceeding).

“ Borrower's Net Worth” means, at any time of determination, an amogngéto (i) the Outstanding Balance of all Pool &eables at such time, mingg
the sum of (A) the Aggregate Capital at such tipias (B) the Adjusted LC Participation Amount at suahnéi _plus(C) the Aggregate Interest at such time, gD} the
aggregate accrued and unpaid Fees at such _ting(H)lthe aggregate outstanding principal balancalldubordinated Notes at such time, plEsthe aggregate accrt
and unpaid interest on all Subordinated Notes &t fime,_plugG) without duplication, the aggregate accrued @mghid other Borrower Obligations at such time.

“ Borrowing Base’ means, at any time of determination, the amogpiéto (a) the Net Receivables Pool Balance &t sinwe, minugb) the Total Reserv
at such time.




“ Borrowing Base Deficif’ means, at any time of determination, the amourdnjyf, by which (a) the Aggregate Capital plus ttduated LC Participatic
Amount at such time, excee(ts) the Borrowing Base at such time.

“ Breakage Fe& means (i) for any Interest Period for which Iestris computed by reference to the CP Rate oEthe-Rate and a reduction of Capita
made for any reason on any day other than a SettieBate or (ii) to the extent that the Borrowealkfor any reason, fail to borrow on the date sigeat by the Borrowe
in connection with any request for funding pursuandrticle 1l of this Agreement, the amount, if any, by which (A¢ additional Interest (calculated without takintp
account any Breakage Fee or any shortened dumatisimch Interest Period pursuant to the definittoereof) which would have accrued during such bgePeriod (or, i
the case of clause @bove, until the maturity of the underlying Note) the reductions of Capital relating to such Indefeeriod had such reductions not been made |
the case of clause (igbove, the amounts so failed to be borrowed orpgeden connection with any such request for fugdiy the Borrower), exceeds (B) the incom
any, received by the applicable Lender from theestment of the proceeds of such reductions of @lafwt such amounts failed to be borrowed by ther@wer). A
certificate as to the amount of any Breakage Fedu@ing the computation of such amount) shall ilensitted by the affected Lender (or applicable Gréwgent on it
behalf) to the Borrower and shall be conclusive kinding for all purposes, absent manifest error.

“ Business Day means any day (other than a Saturday or Sundawhah: (a) banks are not authorized or requiredidse in Pittsburgh, Pennsylvania
New York City, New York and (b) if this definitioof “Business Day” is utilized in connection with tharB-Rate, dealings are carried out in the Londoerirank market.

“ Capital” means, with respect to any Lender, without duglbcatthe aggregate amounts (i) paid to, or on Belfathe Borrower in connection with all Loz
made by such Lender pursuant to Article (if) paid by such Lender, as an LC Participamthte LC Bank in respect of a Participation Advanwe by such Lender to |
Bank pursuant to Section 3.04@m)d (iii) with respect to the Lender that is the B&nk, paid by the LC Bank with respect to all direys under the Letter of Credit to
extent such drawings have not been reimbursedeéoBdhrower or funded by Participation Advancesieuced from time to time by Collections distrittiend applied ¢
account of such Capital pursuant to Section 4.@tovided, that if such Capital shall have been reduced oy distribution and thereafter all or a portion safct
distribution is rescinded or must otherwise bemetd for any reason, such Capital shall be incebagethe amount of such rescinded or returnedibligion as though
had not been made.

“ Capital Stock” means, with respect to any Person, any and all emmshares, preferred shares, interests, partioipatirights in or other equivale
(however designated) of such Personapital stock, partnership interests, limitediliy company interests, membership interests theoequivalent interests and
rights (other than debt securities convertible iotcexchangeable for capital stock), warrants dioog exchangeable for or convertible into suchitestock or othe
equity interests.

“ Change in Contrgl means the occurrence of any of the following:
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(@) Foresight ceases to own, directly, 100% of theedsand outstanding Capital Stock and all othertgdnierests of the Borrower fr
and clear of all Adverse Claims;

(b) Foresight ceases to own, directly or indirectlyQ%0of the issued and outstanding Capital Stock, beeship interests or other eqt
interests of any Originator free and clear of alvarse Claims;

(c) Parent ceases to own, directly or indirectly, 1000the issued and outstanding Capital Stock, meshijerinterests or other equ
interests of Foresight free and clear of all AdeeE$aims;

(d) the occurrence of a “Change of Control” unded as defined in the Credit Agreement;

(e) any Subordinated Note shall at any time ceabe bwned by an Originator, free and clear oRdWerse Claims; or

U] with respect to Parent:

0) any “person” or “group” (within the meaning 8ections 13(d) and 14(d)(2) of the Exchange Actpbees the Beneficia

owner” (as defined in Rule 13d-3 under the Exchafgg, directly or indirectly, of thirtyfive percent (35%) or more of the voting power lud
then outstanding Capital Stock of Parent entitteddte generally in the election of the directdr®arent;

(i) during any period of twelve (12) consecutive calemhonths, the board of directors of Parent shede to have a:
majority of its members individuals who either: \{iere directors of Parent on the first day of spehiod or (ii) were elected or nominated
election to the board of directors of Parent atrdmmmendation of or other approval by at leasiagority of the directors then still in office
the time of such election or nomination who wemedbrs of Parentn the first day of such period, or whose elecbomomination for electic
was so approved; or

(iii) Parent consolidates with or merges into anothguaration (other than a Subsidiary of Parent) orvegs, transfers
leases all or substantially all of its propertyatty person (other than a Subsidiary of Paren@ngrcorporation (other than a Subsidiary of Pa
consolidates with or merges into Parent, in eith@nt pursuant to a transaction in which the onthtey Capital Stock of Parent is reclassifie
changed into or exchanged for cash, securitieshar groperty.

“ Change in Law' means the occurrence, after the Closing Date, pbéathe following: (a) the adoption or taking efteof any law, rule, regulation or tree
(b) any change in any law, rule, regulation ortirem in the administration, interpretation, implemtation or application thereof by any Governmeatathority or (c) thi
making or issuance of any request, rule, guidedindirective (whether or not having the force afjdy any Governmental Authority;
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provided that notwithstanding anything herein te dontrary, (w) the final rule titleRiskBased Capital Guidelines; Capital Adequacy GuidedinCapital Maintenanc
Regulatory Capital; Impact of Modifications to Geally Accepted Accounting Principles; ConsolidatiohAsse-Backed Commercial Paper Programs; and Other Re
Issues, adopted by the United States bank regulatory @gsmn December 15, 2009, (x) the Ddetdnk Wall Street Reform and Consumer Protectionafd all request
rules, guidelines or directives thereunder or idsimeconnection therewith and (y) all requestsesulguidelines or directives promulgated by thekBiamn Internatione
Settlements, the Basel Committee on Banking Sugierviior any successor or similar authority) orlthted States or foreign regulatory authoritieseach case pursu.
to the agreements reached by the Basel CommitteBamking Supervision inBasel Ill: A Global Regulatory Framework for Moree®lient Banks and Banki
Systems” (as amended, supplemented or otherwiséietbdr replaced from time to time), shall in eazdse be deemed to be a “Change in Laegardless of the d¢
enacted, adopted or issued.

“ Closing Date” means January 13, 2015.
“ Code” means the Internal Revenue Code of 1986, as aegemeformed or otherwise modified from time todim
“ Collateral” has the meaning set forth in Section 5.05(a)

“ Collections” means, with respect to any Pool Receivable:all#unds that are received by any Originator, Beerower, the Servicer or any other Persor
their behalf in payment of any amounts owed in eespf such Pool Receivable (including purchaseepriinance charges, interest and all other chargesapplied t
amounts owed in respect of such Pool Receivab#u@ing insurance payments and net proceeds dfetleeor other disposition of repossessed goodgher collateral ¢
property of the related Obligor or any other Perdwactly or indirectly liable for the payment aich Pool Receivable and available to be appliettt®, (b) all Deeme
Collections, (c) all proceeds of all Related Setgusiith respect to such Pool Receivable and (dythlér proceeds of such Pool Receivable.

“ Commitment” means, with respect to any Committed Lender (irolych Related Committed Lender), LC Participant_@ Bank, as applicable, t
maximum aggregate amount which such Person isatbligto lend or pay hereunder on account of alhkand all drawings under all Letters of Credit,aocombine
basis, as set forth gn_Scheduler lin the Assumption Agreement or other agreemargyant to which it became a Lender and/or LC Eiggtt, as such amount may
modified in connection with any subsequent assigrirparsuant to_Section 14.@8 in connection with a reduction in the Facilityrlit pursuant to_Section 2.02(e)If the
context so requires, “Commitment” also refers ©Banmitted Lendes obligation to make Loans, make Participation Aubes and/or issue Letters of Credit hereunc
accordance with this Agreement.

“ Committed Lenders means PNC, Credit Agricole and each other Pethahis or becomes a party to this Agreement incdygacity of a Committec
Lender”.




“ Concentration Percentaganeans (i) for any Group A Obligor, 25.00%, (ii) famy Group B Obligor, 18.00%, (iii) for any Groupdbligor, 14.00% and (it
for any Group D Obligor, 7.00%.

“ Concentration Reserve Percentdgaeans, at any time of determination, the largesa)fthe sum of the four (4) largest Obligor Patages of the Group
Obligors, (b) the sum of the two (2) largest Obti§ercentages of the Group C Obligors and (c)atgekt Obligor Percentage of the Group B Obligors.

“ Conduit Lendel’ means each commercial paper conduit that is oofmes a party to this Agreement in the capacigy ‘@onduit Lender”.

“ Contract” means, with respect to any Receivable, any ancbaliracts, instruments, agreements, leases, irsjai¢es or other writings pursuant to wi
such Receivable arises or that evidence such Ragleiwr under which an Obligor becomes or is obdig&o make payment in respect of such Receivable.

“ Controlled Group” means all members of a controlled group of corpammat or other business entities and all trades uminesses (whether or
incorporated) under common control which, togethigh Parent or any of its Subsidiaries, are treat®d single employer under Section 414 of the Code

“ Covered Entity’ shall mean (a) each of Borrower, the Servicechd@riginator, the Parent and each of Pase@tibsidiaries and (b) each Person that, dii
or indirectly, is in control of a Person descrithiealause (a) above. For purposes of this definjtcontrol of a Person shall mean the direct diréct (x) ownership of,
power to vote, 25% or more of the issued and outhg equity interests having ordinary voting povir the election of directors of such Person dreotPersor
performing similar functions for such Person, or fgwer to direct or cause the direction of the agment and policies of such Person whether by ishipeof equit
interests, contract or otherwise.

“ CP Rat€’ means, for any Conduit Lender and for any InteResiod for any Portion of Capital (a) the panumrate equivalent to the weighted average
(as determined by the applicable Group Agent anithwkhall include commissions of placement agents dealers, incremental carrying costs incurredh watspect t
Notes of such Person maturing on dates other thaseton which corresponding funds are receivedubh €onduit Lender, other borrowings by such Contdande
(other than under any Program Support Agreemert)eany other costs associated with the issuanceotéd)l of or related to the issuance of Notes thataocated, i
whole or in part, by the applicable Conduit Lenttefund or maintain such Portion of Capital (andakimay be also allocated in part to the fundingtbier assets of su
Conduit Lender);_providedhowever, that if any component of such rate is a discoat#, in calculating the * CP_Ratdor such Portion of Capital for such Interest Pe,
the applicable Group Agent shall for such componeset the rate resulting from converting such distoate to an interest bearing equivalent rateapeum; provided,
further, that notwithstanding anything in this Agreementtee other Transaction Documents to the contréag,Borrower agrees that any amounts payable tal@t
Lenders in respect of Interest for any Interestd@ewith respect to any Portion of Capital fundgdsoch Conduit Lenders at the CP Rate shall incaildamount equal
the




portion of the face amount of the outstanding Nagesed to fund or maintain such Portion of Caplftal corresponds to the portion of the proceedsioh Notes that w
used to pay the interest component of maturing disteued to fund or maintain such Portion of Capitathe extent that such Conduit Lenders hadecgived paymer
of interest in respect of such interest componeior po the maturity date of such maturing Notew furposes of the foregoing, the “interest compthef Notes equa
the excess of the face amount thereof over th@noeeeds received by such Conduit Lender fromskeance of Notes, except that if such Notes avedsen an interest-
bearing basis its “interest component” will equad Bmount of interest accruing on such Notes thrangturity) or (b) any other rate designated as'@f Ratefor suct
Conduit Lender in the Assumption Agreement or offhiecument pursuant to which such Person becomesta @s a Conduit Lender to this Agreement, or atie!
writing or agreement provided by such Conduit Lertdehe Borrower, the Servicer and the applic#gent from time to time. The “CP Rat&r any Conduit Lender fi
any day while an Event of Default has occurrediarabntinuing shall be an interest rate equal éogleater of (i) 2.00% per annum above the Base & (ii) 2.00% pt
annum above the “CP Rate” calculated without giveffgct to such Event of Default.

“ Credit Agreement’ means that certain Second Amended and Restatedt Gigr@ement, dated as of August 23, 2013, amongdtght, as borrowe
Citibank, N.A. as administrative agent, collateaglent and swing line lender, and each of the opfaeties from time to time party thereto, as amendestatec
supplemented or otherwise modified from time toetim

“ Credit Agricole” means Crédit Agricole Corporate and InvestmentiBa

“ Credit and Collection Policy means, as the context may require, those recevabdglit and collection policies and practiceshef ©riginators in effect «
the Closing Date and described in Exhibit&s modified in compliance with this Agreement.

“ Credit Extensiorf means the making of any Loan or the issuancengfLatter of Credit or any modification, extensimnrenewal of any Letter of Credit.
“ Credit Party” means each Lender, the LC Bank, each LC Partitjjphe Administration Agent and each Group Agent.

“ Days Sales Outstandiny means, for any Fiscal Month, an amount computedfabe last day of such Fiscal Month equal to: t(e average of tl
Outstanding Balance of all Pool Receivables afeflast day of each of the three most recent Fidealths ended on the last day of such Fiscal Matithided by (b) (i)
the aggregate initial Outstanding Balance of albblFReceivables originated by the Originators duriihg three most recent Fiscal Months ended onasteday of suc
Fiscal Month, dividedy (i) 90.

“ Debt” means, as to any Person at any time of determmadiny and all indebtedness, obligations or litiesi (whether matured or unmatured, liquidate
unliquidated, direct or indirect, absolute or cogént, or joint or several) of such Person fomorespect of: (i) borrowed money, (i) amountseal under or liabilities
respect of any bonds, debentures, notes, note gmechcceptance or credit facility, or other similatruments or facilities, (iii)
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reimbursement obligations (contingent or otherwisejer any letter of credit, (iv) any other trarigac (including production payments (excluding riviges), installmer
purchase agreements, forward sale or purchaseragné® capitalized leases and conditional saleseawgnts) having the commercial effect of a borrgwoh mone
entered into by such Person to finance its operativ capital requirements (but not including actegpayable and accrued expenses incurred in tireany course of sut
Person’s business), (v) all net obligations of sBehson in respect of interest rate on currencgéadr (vi) any Guaranty of any such Debt.

“ Deemed Collections has the meaning set forth in Section 4.01(d)

“ Default Ratio” means the ratio (expressed as a percentage andiexbtmthe nearest 1/100 of 1%, with 5/1000th ofrb%nded upward) computed as of
last day of each Fiscal Month by dividinga) the aggregate Outstanding Balance of all Receivables that became Defaulted Receivableagisuch month, byb) the
initial Outstanding Balance of all Pool Receivaljeserated by the Originators during the monthithtitree Fiscal Months before such month.

“ Defaulted Receivablémeans a Receivable:

(@) as to which any payment, or part thereof, resranpaid for more than 60 days from the origingd date for such payment;
(b) as to which an Insolvency Proceeding shall haveirmed with respect to the Obligor thereof or anyeotPerson obligated thereor
owning any Related Security with respect thereto;
(c) that has been written off the applicable Organ’'s or the Borrower 's books as uncollectible; o
et (d) that, consistent with the Credit and CollectPolicy, should be written off the applicable Onigior’'s or the Borrowers’ books &
uncollectible.

“ Delinquency Ratid means the ratio (expressed as a percentage andedbtmthe nearest 1/100 of 1%, with 5/1000th ofrb¥nded upward) computed
of the last day of each Fiscal Month by dividinga) the aggregate Outstanding Balance of all Regeivables that were Delinquent Receivablesuah slay, by(b) the
aggregate Outstanding Balance of all Pool Recedgabh such day.

“ Delinquent Receivabl® means a Receivable as to which any payment, orttpeneof, remains unpaid for more than 30 days fiteenoriginal due date f
such payment.

“ Dilution Horizon Ratio” means, for any Fiscal Month, the ratio (expressed percentage and rounded to the nearest 1/10Q#b,0nvith 5/1000th of 1¢
rounded upward) computed as of the last day of $istal Month by dividing (a) the aggregate initial Outstanding BalancealbfPool Receivables generated by
Originators during the two most recently ended &isdonths, by(b) the Net Receivables Pool Balance as of thedagiof such Fiscal Month.
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“ Dilution Ratio” means, for any Fiscal Month, the ratio (expressed percentage and rounded to the nearest 1/10Q#6,owith 5/1000th of 1% round
upward), computed as of the last day of each Fidcaith by dividing: (a) the aggregate amount of Deemed Collectiamsg such Fiscal Month (other than any Dee
Collections with respect to any Receivables thatewmth (I) generated by an Originator during sk@tal Month and (lI) written off the applicablei@inator’s or the
Borrower's books as uncollectible during such Riddanth), by (b) the aggregate initial Outstanding Balance bPabl Receivables generated by the Originatorénd
the Fiscal Month that is one month prior to suctcki Month.

“ Dilution Reserve Percentaganeans, on any day, the product of (a) the Dilutitorizon Ratio multipliedy (b) the sum of (i) 2.00 times the average o
Dilution Ratios for the twelve most recent Fiscabiiths,_plugii) the Dilution Volatility Component.

“ Dilution Volatility Component’ means, for any Fiscal Month, (a) the positive défee, if any, between: (i) the highest Dilutioatig for any Fiscal Mont
during the twelve most recent Fiscal Months andtfié arithmetic average of the Dilution Ratios $oich twelve months, timgb) (i) the highest Dilution Ratio for a
Fiscal Month during the twelve most recent Fiscainths,_dividedy (ii) the arithmetic average of the Dilution Ratios such twelve months.

“Dollars” and “ $” each mean the lawful currency of the United StateAmerica.

“ Drawing Date” has the meaning set forth in Section 3.04(a)

“ EDF Trading” means EDF Trading Limited.

“ Eligible Assigne€’ means (i) any Committed Lender or any of its Adfiés, (ii) any Person managed by a Committed Lemdany of its Affiliates and (ii
any other financial or other institution.

“ Eligible Foreign Obligor’ means an Obligor which is a resident of eithga(ly country (other than the United States) tlaat & sovereign foreigrurrenc
debt rating of at least “AA” by S&P and “Aa2” by Mdy'’s or (ii) any territory of the United States.

“ Eligible Foreign Obligor Percentaganeans, at any time of determination, (i) if Ratings Event has occurred and is continuing, 256@(ii) if a Rating
Event has occurred and is continuing, 10.0%.

“ Eligible Receivable¢’ means, at any time of determination, a Pool Rexd#e:

(@) the Obligor of which is: (i) either (A) a residesitthe United States of America or (B) an EligiBlereign Obligor; (ii
neither a Governmental Authority nor a Sanctionets®n,; (iii) not subject to any Insolvency Proceedi(iv) not an Affiliate of the Borrower, the Séger, the Parent, tl
Performance Guarantor or any Originator; (v) net®bligor with respect to Defaulted Receivable$wait aggregate Outstanding Balance exceeding 50be @fggrega
Outstanding Balance of all such Obligor's Pool Reatales, (vi) not a natural person and (vii) na@haterial supplier to any Originator or an Affiliadéa material supplier;
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(b) for which an Insolvency Proceeding shall not hageuored with respect to the Obligor thereof or atlyer Persc
obligated thereon or owning any Related Securith wéspect thereto;

(c) that is denominated and payable only in U.S. deliarthe United States of America, and the Obligidh respect t
which has been instructed to remit Collectionseispect thereof directly to a Lock-Box or Lock-Bogodunt in the United States of America;

(d) that does not have a due date which is more @0adays after the original invoice date of sueltdtvable;

(e) that arises under a Contract for the sale afdgoor services in the ordinary course of the apple Originatorl
business;

4] that arises under a duly authorized Contract that full force and effect and that is a legal,idand binding obligatic

of the related Obligor, enforceable against sucligdbin accordance with its terms, except as seiforceability may be limited by applicable bankayp insolvency
reorganization or other similar laws affecting #@forcement of creditorgights generally and by general principles of eguégardless of whether enforceabilit
considered in a proceeding in equity or at law;

(9) that has been transferred by an Originator to thedver pursuant to the Purchase and Sale Agreeameinivith respe
to which transfer all conditions precedent underFlurchase and Sale Agreement have been met;

(h) that, together with the Contract related theretofarms in all material respects with all Applicatilaws (including ar
applicable laws relating to usury, truth in lendifagr credit billing, fair credit reporting, equatedit opportunity, fair debt collection practicad privacy);

0] with respect to which all consents, licenses, aygdsoor authorizations of, or registrations or deafions with or notice
to, any Governmental Authority or other Person nexglito be obtained, effected or given by an Oggpn in connection with the creation of such Reakig, the executio
delivery and performance by such Originator of iflated Contract or the assignment thereof undePilirchase and Sale Agreement have been duly ebifaffected ¢
given and are in full force and effect;

) that is not subject to any existing disputeghti of rescission, seiff, counterclaim, any other defense agains
applicable Originator (or any assignee of such i@aigr) or Adverse Claim, and the Obligor of whisblds no right as against the applicable Originaocause suc
Originator to repurchase the goods or merchanthisesale of which shall have given rise to sucheReble;

(k) that satisfies all applicable requirementshef €redit and Collection Policy;
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0] that, together with the Contract related thereés, ot been modified, waived or restructured sirscereation, except
permitted pursuant to Section 9.6Pthis Agreement;

(m) in which the Borrower owns good and marketable tiffee and clear of any Adverse Claims, and thdreely
assignable (including without any consent of tHateel Obligor or any Governmental Authority) andttpayments thereon are free and clear of any wiiditg or othe
Tax;

(n) for which the Administrative Agent (on behalf ofetiSecured Parties) shall have a valid and enfoledabt priority
perfected security interest therein and in the fRdI&ecurity and Collections with respect thergt@ach case free and clear of any Adverse Claim;

(0) that constitutes an “account” or a “generahngible”as defined in the UCC, and that is not evidenceth&lyuments ¢
chattel paper;

(p) that is neither a Defaulted Receivable nor Brigaent Receivable;

q for which no Originator, the Borrower, the Parenttee Servicer has established any offset or reimangements wi
the related Obligor in connection with the ordinaourse of payment of such Receivable;

N that represents amounts earned and payable byhligoOthat are not subject to the performancedtdfittonal service
by the Originator thereof or by the Borrower, ahd telated goods or merchandise shall have beppeshiand/or services performed;

(s) that either (i) has been billed or invoicedipris an Eligible Unbilled Receivable;

®) that represents amounts that have been recadjaiz revenue by the Originator thereof in accarelavith GAAP;

(u) which (i) does not arise from a sale of accountderes part of a sale of a business or constitutessignment for tt

purpose of collection only, (i) is not a transédra single account made in whole or partial satisbn of a preexisting indebtedness or an assighofea right to payme
under a contract to an assignee that is also dbtiga perform under the contract and (iii) is adtansfer of an interest in or an assignment dfien under a policy «
insurance;

v) which does not relate to the sale of any consiggmatls or finished goods which have incorporated @ysigne
goods into such finished goods; and

(w) that satisfies all applicable requirementslafise (l)of Section 6.1of the Purchase and Sale Agreement.

“ Eligible Unbilled Receivablé means, at any time, any Unbilled Receivable forclwhihe related coal has been shipped to the Olligweof within the la
thirty (30) days.
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“ ERISA " means the Employee Retirement Income Securityohd974, as amended from time to time, and arg oulregulation issued thereunder.

“ ERISA Affiliate " means, with respect to any Person, any corpordtiade or business which together with the Pers@aamember of a controlled groug
corporations or a controlled group of trades oriesses and would be deemed a “single employitin the meaning of Sections 414(b), (c), (m)teé Code or Sectic
4001(b) of ERISA.

“ Euro-Rate” means, at any time of determination, with respeciry Lender, (i) if such Lender is a Committed den then LMIR at such time or (ii) in
other cases, Adjusted LIBOR at such time.

“ Euro-Rate Reserve Percentageneans, the maximum effective percentage in effacéuch day as prescribed by the Board of Goverabtee Feder:
Reserve System (or any successor) for determimiegeéserve requirements (including without limaati supplemental, marginal, and emergency resewyairements
with respect to eurocurrency funding (currenthyereéd to as “Eurocurrency Liabilities”).

“ Event of Default’ has the meaning specified in Section 10.(Hor the avoidance of doubt, any Event of Defthdt occurs shall be deemed to be contir
at all times thereafter unless and until waiveddnordance with Section 14.01

“ Excess Concentratighmeans, the sum, without duplication, of:

(@) the sum of the amounts calculated for each of thégbrs equal to the excess (if any) of (i) aggteg@utstanding Balance of the Eligi
Receivables of such Obligor, over (ii) the prodott(x) such Obligor's Concentration Percentage, tipliéd by (y) the aggregate Outstanding Balance of all Elg
Receivables; plus

(b) the excess (if any) of (i) the aggregate Outstam@ialance of all Eligible Receivables, the Obligbwhich is an Eligible Foreign Obligor, over
the product of (x) the Eligible Foreign Obligor Bentage, multipliedby (y) the aggregate Outstanding Balance of all ElegiReceivables; plus

(c) the excess (if any) of (i) the aggregate Outstap&ialance of all Eligible Receivables that are iBligyUnbilled Receivables, over (ii) the produc
(x) 50.0%, multipliedby (y) the aggregate Outstanding Balance of all ElggReceivables; plus

(d) the sum of the amounts by which the aggregate &ndsig Balance of all Eligible Receivables theithie Receivables Pool with stated matur
which are more than 30 days but less than or equéd days after the original invoice date of sReteivable exceeds 25.0% of the aggregate Outstaldilance of &
Eligible Receivables.

“ Exchange Act means the Securities Exchange Act of 1934, asxdeteor otherwise modified from time to time.

“ Excluded Taxe$ means any of the following Taxes imposed on or wagpect to an Affected Person or required to likheid or deducted from a paym
to an Affected Person:
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(a) Taxes imposed on or measured by net incomedtemdenominated), franchise Taxes and branchtprbéixes, in each case, (i) imposed as a resslici Affecte:
Person being organized under the laws of, or haingrincipal office or, in the case of any Lendés applicable lending office located in, theigdiction imposing suc
Tax (or any political subdivision thereof) or (if)at are Other Connection Taxes, (b) in the caselafnder, U.S. federal withholding Taxes imposedmounts payable
or for the account of such Lender with respectit@pplicable interest in the Loans or Commitmentspant to a law in effect on the date on whicts(@igh Lender makes
Loan or its Commitment or (ii) such Lender chanigesending office, except in each case to therxieat amounts with respect to such Taxes weralgayeither to suc
Lenders assignor immediately before such Lender becamparty hereto or to such Lender immediately beforehanged its lending office and (c) any U.S. fal
withholding Taxes imposed pursuant to FATCA.

“ Facility Limit " means $70,000,000 as reduced from time to timmeyant to_Section 2.02(e)References to the unused portion of the Fadilityit shall
mean, at any time of determination, an amount eiu@l) the Facility Limit at such time, ming) the sum of the Aggregate Capital plus the L@iBipation Amount.

“ EATCA " means Sections 1471 through 1474 of the Code, #iseoflate of this Agreement (or any amended oresswe version that is substantiy
comparable and not materially more onerous to cgmith) and any current or future regulations diail interpretations thereof.

“ Federal Funds Rafemeans, for any day, the per annum rate set fortharweekly statistical release designated as B1Bj( or any successor publicati
published by the Federal Reserve Board (includmgsach successor, “H.15(519)") for such day oppasie caption “Federal Funds (Effective)f’on any relevant d¢
such rate is not yet published in H. 15(519), tite for such day will be the rate set forth indiady statistical release designated as the Cortgp8s30 p.m. Quotations 1
U.S. Government Securities, or any successor mthdit, published by the Federal Reserve Bank of Newk (including any such successor, ti@mposite 3:30 p.r
Quotations”) for such day under the caption “Felérads Effective Rate.If on any relevant day the appropriate rate is y@itpublished in either H.15(519) or
Composite 3:30 p.m. Quotations, the rate for swhwdll be the arithmetic mean as determined byAtiministrative Agent of the rates for the lashigaction in overnigl
Federal funds arranged before 9:00 a.m. (New Yionke)t on that day by each of three leading brokérEemleral funds transactions in New York City s&dcby thi
Administrative Agent.

“ Federal Reserve Boafdneans the Board of Governors of the Federal ResBystem, or any entity succeeding to any ofritscgpal functions.

“ Fee Letter’ has the meaning specified in Section 2.03(a)
“ Eees"” has the meaning specified in Section 2.03(a)

“ Final Maturity Date” means the date that is one hundred eighty (18@) fidipwing the Scheduled Termination Date or seaHier date on which the Loz
become due and payable pursuant to Section 10.01
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“ Final Payout Daté means the date on or after the Termination Datenvif)éhe Aggregate Capital and Aggregate Intehesie been paid in full, (ii) the L
Participation Amount has been reduced to zerog#@)no Letters of Credit issued hereunder rematistamding and undrawn, (iii) all Borrower Obligatoshall have be:
paid in full, (iv) all other amounts owing to theedit Parties and any other Borrower IndemnifiedtyPar Affected Person hereunder and under therofnensactio
Documents have been paid in full and (v) all acdr8ervicing Fees have been paid in full.

“ Financial Officer” of any Person means, the chief executive offider,chief financial officer, the chief accountindicér, the principal accounting offici
the controller, the treasurer or the assistanstnea of such Person.

“ Eiscal Month” means each calendar month.

“ Fitch " means Fitch, Inc. and any successor theretastehationally recognized statistical rating origation.

“ Foresight” has the meaning set forth in the preantbléhis Agreement.

“ GAAP " means generally accepted accounting principlekénUnited States of America, consistently applied

“ Governmental Act§ has the meaning set forth in Section 3.09

“ Governmental Authority means the government of the United States of Araenicany other nation, or of any political subdivisthereof, whether state

local, and any agency, authority, instrumentaliggulatory body, court, central bank or other gnékercising executive, legislative, judicial, tagj regulatory c
administrative powers or functions of or pertaininggovernment (including any supra-national bodigsh as the European Union or the European CéBurad).

“ Group” means, (i) for any Conduit Lender, such Condwhder, together with such Conduit LendeRelated Committed Lenders, related Group Aged
related LC Participants, (ii) for PNC, PNC as a @utted Lender, as an LC Participant, as LC Bank and Group Agent, (iii) for any other Lender tHaes not have
Related Conduit Lender, such Lender, together sitth Lendes related LC Participants, related Group Agenteaxth other Lender for which such Group Agent ast
Group Agent hereunder.

“ Group A Obligor” means any Obligor (or its parent or majority owrees applicable, if such Obligor is not rated)hatshort-term rating of at least: (a) “A-
1" by S&P, or if such Obligor does not have a stterin rating from S&P, a rating of “A+” or bettey IB&P on such Obligor’s, its parent’s, or its méjpowner’s (a:
applicable) long-term senior unsecured and uncegdieinced debt securities, gbdl “P 1" by Moody'’s, or if such Obligor does nadve a short-term rating from Moody’
“Al” or better by Moody’s on such Obligor’s, its gnt's or its majority owner’s (as applicable) letegm senior unsecured and uncredit-enhanced debtites; provided
however, that for purposes of determining whether EDF Trads a Group A Obligor, EDF Trading shall be riegd to satisfy only one of clauses éa)d_(b)above, unles
otherwise instructed by the Administrative Agentits sole discretion. Notwithstanding the
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foregoing, any Obligor that is a Subsidiary of adligor that satisfies the definition of “Group A @wr” shall be deemed to be a Group A Obligor and steafidgregate
with the Obligor that satisfies such definition fthre purposes of determining the “ConcentrationeRes Percentage” and clause (f)the definition of Exces
Concentration” for such Obligors, unless such dek@kligor separately satisfies the definition off6@p A Obligor”, “Group B Obligor”, or “Group C Oilglor”, in whick
case such Obligor shall be separately treated@®ap A Obligor, a Group B Obligor or a Group C i@bl, as the case may be, and shall be aggregatedoenbined fc
such purposes with any of its Subsidiaries thaCigors.

“ Group Agent” means each Person acting as agent on behalf obip@nd designated as the Group Agent for suchGoouthe signature pages to
Agreement or any other Person who becomes a partlgis Agreement as a Group Agent for any Groupsymmt to an Assumption Agreement, an Assignmen
Acceptance Agreement or otherwise in accordande this Agreement.

“ Group Agents Account” means, with respect to any Group, the account@) fime to time designated in writing by the apgtie Group Agent to tl
Borrower and the Servicer for purposes of receiyiagments to or for the account of the membersict $Sroup hereunder.

“ Group B Obligor” means an Obligor (or its parent or majority owres applicable, if such Obligor is not rated) tisatot a Group A Obligor, with a short-
term rating of at least: (a) “A 2” by S&P, or ifich Obligor does not have a short-term rating f@®&P, a rating of “BBB+" to “A” by S&P on such Oblig'’s, its parent
or its majority owner’s (as applicable) long-teren®r unsecured and uncredit-enhanced debt sesj@tndb) “P 2” by Moody’s, or if such Obligor does nave a short-
term rating from Moody's, “Baal” to “A2” by Moody'®n such Obligor’s, its parent’s or its majority mev's (as applicable) long-term senior unsecuretd wmcredit-
enhanced debt securities; providdubwever, that for purposes of determining whether EDF Tfrgds a Group B Obligor, EDF Trading shall be reed to satisfy onl
one of_clauses (egnd _(b)above, unless otherwise instructed by the Admittiste Agent, in its sole discretion. Notwithstarglithe foregoing, any Obligor that it
Subsidiary of an Obligor that satisfies the deiamtof “Group B Obligor’shall be deemed to be a Group B Obligor and sleafidgregated with the Obligor that satis
such definition for the purposes of determining ‘tBencentration Reserve Percentage” and clausef (#@e definition of “Excess Concentratiofdr such Obligors, unle
such deemed Obligor separately satisfies the definof “Group A Obligor”, “Group B Obligor”, or “@up C Obligor”,in which case such Obligor shall be separi
treated as a Group A Obligor, a Group B ObligoraoGroup C Obligor, as the case may be, and shadigheegated and combined for such purposes withoiitg
Subsidiaries that are Obligors.

“ Group C Obligor’ means an Obligor (or its parent or majority owrer applicable, if such Obligor is not rated) tlsahét a Group A Obligor or a Groug
Obligor, with a short-term rating of at least: {4)3” by S&P, or if such Obligor does not haveteg-term rating from S&P, a rating of “BBB-" to ‘BB” by S&P on suc
Obligor’s, its parent’s or it's majority owner’'s applicable) long-term senior unsecured and uiteeatianced debt securities, atim) “P 3” by Moodys, or if sucl
Obligor does not have a short-term rating from Mdsd‘Baa3” to “Baa2” by Moody’s on such Obligor'#s parent’s or its majority owner’s (as applicgblongiernm
senior unsecured and uncredit-enhanced debt desugtovided
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however, that for purposes of determining wheti@FHrading is a Group C Obligor, EDF Trading shlrequired to satisfy only one of clausesafa)_(b)above, unles
otherwise instructed by the Administrative Agemt,its sole discretion. Notwithstanding the foregpiany Obligor that is a Subsidiary of an Obligbatt satisfies tr
definition of “Group C Obligor”"shall be deemed to be a Group C Obligor and slelhdgregated with the Obligor that satisfies suefindion for the purposes
determining the “Concentration Reserve Percentage’ clause (a9f the definition of “Excess Concentratiofér such Obligors, unless such deemed Obligor stgls
satisfies the definition of “Group A Obligor”, “Gop B Obligor”, or “Group C Obligor”jn which case such Obligor shall be separatelytetbas a Group A Obligor.
Group B Obligor or a Group C Obligor, as the casg tme, and shall be aggregated and combined forpurposes with any of its Subsidiaries that arbgots.

“ Group Commitment means, with respect to any Group, at any time térdenation, the aggregate Commitments of all CotteniLenders within sut
Group.

“ Group D Obligor” means any Obligor that is not a Group A Oblig@roup B Obligor or Group C Obligor; providedhat any Obligor (or its parent
majority owner, as applicable, if such Obligor isated) that is not rated by both Moody’s and S&&lishe a Group D Obligor.

“ Guaranty” of any Person means any obligation of such Persaragtying or in effect guarantying any Debt, lig§pior obligation of any other Person in ¢
manner, whether directly or indirectly, includingyasuch liability arising by virtue of partnershagreements, including any agreement to indemnifiyadd harmless ai
other Person, any performance bond or other simigtgsrangement and any other form of assurancestdass, except endorsement of negotiable oratiseruments fc
deposit or collection in the ordinary course ofibass.

“ Indemnified Taxe$ means (a) Taxes, other than Excluded Taxes, impmsed with respect to any payment made by or @oaut of any obligation of tl
Borrower or any of its Affiliates under any Transac Document and (b) to the extent not otherwisscdbed in clause (ajOther Taxes.

“ Independent Directdt has the meaning set forth_in Section 8.03(c)

“ Information Packagé means a report, in substantially the form of Hwhi- .

“ Insolvency Proceeding means (a) any case, action or proceeding beforeaumy or other Governmental Authority relatingb@ankruptcy, reorganizatic
insolvency, liquidation, receivership, dissolutiominding-up or relief of debtors or (b) any general assigmirfer the benefit of creditors of a Person, conipus

marshaling of assets for creditors of a Persowottoer, similar arrangement in respect of its coedigenerally or any substantial portion of itsdétes, in each of cases
and (b) undertaken under U.S. Federal, state eigodaw, including the Bankruptcy Code.

“ Intended Tax Treatmerithas the meaning set forth in Section 14.14

“ Interest” means, for each Loan for any Interest Period (otiguo thereof), the amount of interest accruedtan €apital of such Loan during such Inte
Period (or portion thereof) in accordance with #ecP.03(b).
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“ Interest Period means: (a) before the Termination Date: (i)ialiy the period commencing on the date of thaahitoan pursuant to Section 2.Qdr in the
case of any fees payable hereunder, commencingeo€lbsing Date) and ending on (but not includitigg) next Monthly Settlement Date and (i) thereaféach perio
commencing on such Monthly Settlement Date andregndn (but not including) the next Monthly Settleth®ate and (b) on and after the Termination Dsiieh perio
(including a period of one day) as shall be seteftem time to time by the Administrative Agent {withe consent or at the direction of the Majofiisoup Agents) or, i
the absence of any such selection, each periofl dags from the last day of the preceding IntdPestod.

“ Interest Raté means, for any day in any Interest Period for bogn (or any portion of Capital thereof):

@) if such Loan (or such portion of Capital thereaf)eing funded by a Conduit Lender on such dayutfirahe issuance of Notes,
applicable CP Rate; or

(b) if such Loan (or such portion of Capital thereafbeing funded by any Lender on such day other tiwaugh the issuance of No
(including, without limitation, if a Conduit Lendés then funding such Loan (or such portion of @dghereof) under a Program Support Agreemenif, &
Committed Lender is then funding such Loan (or sumtiion of Capital thereof)), the applicable Bdrdte;

provided, however, that the “Interest Ratdbr any day while an Event of Default has occurmed is continuing shall be an interest rate peuanaqual the sum of 2.0(
per annum plus the greater of (i) the Base Rasdfect on such day and (ii) the Euro-Rate with ee$po such Lender at such time: providddrther, that no provision «
this Agreement shall require the payment or pethatcollection of Interest in excess of the maxinpemmitted by Applicable Law; and provideéurther, however, tha
Interest for any Loan shall not be considered [bgichny distribution to the extent that at any tialleor a portion of such distribution is rescindedmust otherwise |
returned for any reason.

“ Investment Company A¢tmeans the Investment Company Act of 1940, as deeor otherwise modified from time to time.

“ LC Bank” has the meaning set forth in the preantbléhis Agreement.

“ LC Collateral Account means the account at any time designated as thHedl@teral Account established and maintained leyAministrative Agent (fc
the benefit of the LC Bank and the LC Participgnis)such other account as may be so designataacasdy the Administrative Agent.

“ LC Fee Expectatiofi has the meaning set forth in Section 3.05(c)

“LC Limit " means $70,000,000. References to the unused paifithe LC Limit shall mean, at any time of deteration, an amount equal to (x) the
Limit at such time, minugy) the LC Participation Amount.
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“ LC Participant” means each Person listed as such (and its resp&dimmitment) for each Group as set forth on theatire pages of this Agreement ¢
any Assumption Agreement.

“ LC Participation Amount means at any time of determination, the sum efdtmounts then available to be drawn under alkautiing Letters of Credit.

“ LC Request’ means a letter in substantially the form of Exhib hereto executed and delivered by the Borrower ecfttiministrative Agent, the LC Ba
and the Group Agents pursuant to Section 3.02(a)

“ Lenders” means the Conduit Lenders, the LC Bank and the@itted Lenders.

“ Letter of Credit’ means any stand-by letter of credit issued byLiieBank at the request of the Borrower pursuarthito Agreement.

“ Letter of Credit Applicatiori has the meaning set forth in Section 3.02(a)

“ Liguidity Agent” means any bank or other financial institutionimgtas agent for the various Liquidity Providersleneach Liquidity Agreement.

“ Liquidity Agreement’ means any agreement entered into in connectionthighAgreement pursuant to which a Liquidity Pd®ii agrees to make purche
or advances to, or purchase assets from, any Cdnefuier in order to provide liquidity for such Ghiit Lender’s Loans.

“ Liguidity Provider” means each bank or other financial institution giravides liquidity support to any Conduit Lenderrguant to the terms of a Liquid
Agreement.

“ LMIR " means for any day during any Interest Period,ititerest rate per annum determined by the appédaboup Agen{which determination shall
conclusive absent manifest error) by dividing (i¢ tone-month Eurodollar rate for U.S. dollar defsoas reported by Bloomberg Finance LaRd shown on US0001
Screen or any other service or page that may refgach page from time to time for the purpose spldying offered rates of leading banks for Londderbank deposi
in United States dollars, as of 11:00 a.m. (Lontlore) on such day, or if such day is not a Busiri®ag, then the immediately preceding Business @ayif(not sc
reported, then as determined by the Administraigent from another recognized source for interbguétation), in each case, changing when and asratelthangedy
(i) a number equal to 1.00 minus the Euro-RateeRe&sPercentage on such day. The calculation dRLiMay also be expressed by the following formula:

One-month Eurodollar rate for U.S. Dollars
shown on Bloomberg USO001M Screen

LMIR = or appropriate successor

1.00- Eurc-Rate Reserve Percente
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LMIR shall be adjusted on the effective date of ahginge in the Euro-Rate Reserve Percentage astoksfective date.
“Loan” means any loan made by a Lender pursuant to@e2tD2.

“ Loan Request means a letter in substantially the form_of Exhib hereto executed and delivered by the Borrower éoAtiministrative Agent and t
Group Agents pursuant to Section 2.02(a)

“ Lock-Box " means each locked postal box with respect to kit ock-Box Bank who has executed a L&tk Agreement pursuant to which it has t
granted exclusive access for the purpose of rémgeand processing payments made on the Receivabtksvhich is listed on Schedule (ds such schedule may
modified from time to time in connection with thedition or removal of any Lock-Box in accordancehithe terms hereof).

“ Lock-Box Account” means each account listed on Schedute this Agreement (as such schedule may be modified time to time in connection with t
closing or opening of any Lock-Box Account in aatamce with the terms hereof) (in each case, im#me of the Borrowerand maintained at a bank or other finar
institution acting as a Lock-Box Bank pursuant tooak-Box Agreement for the purpose of receivindl€wions.

“ Lock-Box Agreemenf’ means each agreement, in form and substance stdigfdo the Administrative Agent, among the Boreswthe Servicer, ti
Administrative Agent and a Lock-Box Bank, governitig terms of the related Lo@ex Accounts, as the same may be amended, restatpdlemented or otherw
modified from time to time.

“ Lock-Box Bank” means any of the banks or other financial inittus holding one or more Lock-Box Accounts.

“ Loss Horizon Ratid means, at any time of determination, the ratio fesged as a percentage and rounded to the nedr@dtaf 1%, with 5/1000th of 1
rounded upward) computed by dividin¢a) the sum of (i) the aggregate initial OutsiagdBalance of all Pool Receivables generated byahginators during the three
most recent Fiscal Months, pl@#$ the product of (A) 75.00%, time) the aggregate initial Outstanding Balance ¢fPalol Receivables generated by the Origin:
during the fourth (4th) most recent Fiscal Month(lb) the Net Receivables Pool Balance as of suah dat

“ Loss Reserve Percentafjeneans, at any time of determination, the prodifcta) 2.00,_timegb) the highest average of the Default Ratios for three
consecutive Fiscal Months during the twelve mosene Fiscal Months, timeg) the Loss Horizon Ratio.

“ Majority Group Agents’ means one or more Group Agents which in its Graugheir combined Groups, as the case may be, Gavemitted Lende
representing more than 50% of the aggregate Conmentsnof all Committed Lenders in all Groups (orthe Commitments have been terminated, have Le
representing more than 50% of the aggregate odlisiguCapital held by all the Lenders in all Groups)

“ Material Adverse Effect means a material adverse effect on any of tHeviohg:
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(@) the assets, operations, business or finanoialiton of the Borrower, the Servicer or the Perfance Guarantor;

(b) the assets, operations, business or finaneiaition of the Originators, taken as a whole;

(c) the ability of the Borrower, the Servicer, the Beriance Guarantor or any Originator to performolifigations under this Agreem
or any other Transaction Document to which it gagy;

(d) the validity or enforceability of this Agreement any other Transaction Document, or the validityfoeceability or collectibility o
any material portion of the Pool Receivables;

(e) the status, perfection, enforceability or ptjoof the Administrative Agent’s security interastthe Collateral; or

U] the rights and remedies of any Credit Partyarritie Transaction Documents or associated wittegective interest in the Collateral.

“ Mined Properties has the meaning set forth in the Purchase angl Agleement.

“ Minimum Dilution Reserve Percentagemeans, on any day, the product of (a) the aver&gfgedDilution Ratios for the twelve most recensddl Months
multiplied by (b) the Dilution Horizon Ratio.

“ Monthly Settlement Dat& means the fifteenth (18) day of each calendar month (or if such day issmBtisiness Day, the next occurring Business Day).

“ Moody’'s” means Moody'’s Investors Service, Inc. and anysssor thereto that is a nationally recognizedssitz! rating organization.

“ Multiemployer Plan” shall mean a multiemployer plan as defined in $acfi001(a)(3) of ERISA to which the Borrower, thencer, any Originator, tl
Parent or any of their respective ERISA Affiliat@gher than one considered an ERISA Affiliate oplyrsuant to subsection (m) or (o) of Section 414hef Code) i
making or accruing an obligation to make contribng, or has within any of the preceding five plaarng made or accrued an obligation to make coritits!

“ Net Receivables Pool Balan¢emeans, at any time of determination: (a) the @utling Balance of Eligible Receivables then in Rexeivables Poc
minus(b) the Excess Concentration.

“ Notes” means shorterm promissory notes issued, or to be issued ngyGonduit Lender to fund its investments in acdsueceivable or other financ
assets.

“ Notice Date” has the meaning set forth in Section 3.02(b)
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“ Obligor ” means, with respect to any Receivable, the Pepbtigated to make payments pursuant to the Cantedating to such Receivable.

“ Obligor Percentag® means, at any time of determination, for each @blig fraction, expressed as a percentage, (ajuimerator of which is the aggreg
Outstanding Balance of the Eligible Receivableswth Obligor less the amount (if any) then includethe calculation of the Excess Concentratiorhwispect to sut
Obligor and (b) the denominator of which is ther@gate Outstanding Balance of all Eligible Receleslat such time.

“ Qrder” has the meaning set forth in Section 3.10

“ QOriginator” and “ Originators’ have the meaning set forth in the Purchase and/Rakement, as the same may be modified from tortinte by addin
new Originators or removing Originators, in eachecaith the prior written consent of the Administra Agent.

“ Other Connection Taxesmeans, with respect to any Affected Person, Taxgmsed as a result of a present or former conmebgdween such Affect
Person and the jurisdiction imposing such Tax (othan connections arising from such Affected Persaving executed, delivered, become a party tdppeed it
obligations under, received payments under, redetveperfected a security interest under, engagedny other transaction pursuant to or enforced Bransactio
Document, or sold or assigned an interest in aranlar Transaction Document).

“ Other Taxes' means any and all present or future stamp or dostaneTaxes or any other excise or property Taglearges or similar levies or fees aris
from any payment made hereunder or from the exatudelivery, filing, recording or enforcement of, otherwise in respect of, this Agreement, theepffransactio
Documents and the other documents or agreemehbesdelivered hereunder or thereunder.

“ Qutstanding Balancémeans, at any time of determination, with respge@ny Receivable, the then outstanding prindiaiénce thereof.

“ Parent’ means Foresight Energy LP, a Delaware limitedrgaship.

“ Parent Group has the meaning set forth in Section 8.03(c)

“ Participant” has the meaning set forth in Section 14.03(e)

“ Participant Registet has the meaning set forth in Section 14.03(f)

“ Participation Advancé has the meaning set forth in Section 3.04(b)

“ PATRIOT Act” has the meaning set forth in Section 14.15
“ PBGC” means the Pension Benefit Guaranty Corporatioang successor thereto.
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“ Pension Plarf means a pension plan as defined in Section 3(BRISA that is subject to Title IV of ERISA with mesct to which any Originator, t
Borrower or any other member of the Controlled Graway have any liability, contingent or otherwise.

“ Percentagé means, at any time of determination, with respeetrty Committed Lender, a fraction (expressed@ereentage), (a) the numerator of whic
(i) prior to the termination of all Commitments bander, its Commitment at such time or (ii) if@mmitments hereunder have been terminated, thegafg outstandit
Capital of all Loans being funded by the Lendersuch Committed Lendex'Group at such time and (b) the denominator otliis (i) prior to the termination of
Commitments hereunder, the aggregate Commitmen&dl @ommitted Lenders at such time or (ii) if @bmmitments hereunder have been terminated, theegaft
outstanding Capital of all Loans at such time.

“ Performance Guarantdmeans the Parent.

“ Performance Guaranfymeans the Performance Guaranty, dated as of tten@l®ate, by the Performance Guarantor in favdhefAdministrative Agel
for the benefit of the Secured Parties, as suckemgent may be amended, restated, supplementeldeswite modified from time to time.

“ Person” means an individual, partnership, corporation (idelg a business trust), joint stock company, trustncorporated association, joint vent
limited liability company or other entity, or a gawviment or any political subdivision or agency #udr

“PNC" has the meaning set forth in the preantbléhis Agreement.
“ Pool Receivablé means a Receivable in the Receivables Pool.

“ Portion of Capital’ means, with respect to any Lender and its relatitél, the portion of such Capital being fundedmaintained by such Lender
reference to a particular interest rate basis.

“ Pro Rata Share shall mean, as to any LC Participant, a fractibe,riumerator of which equals the Commitment of du@€HParticipant at such time and
denominator of which equals the aggregate of thmm@ibments of all LC Participants at such time.

“ Program Support Agreemefit means and includes any Liquidity Agreement and aifyer agreement entered into by any Program Suppranide
providing for: (a) the issuance of one or moréelst of credit for the account of any Conduit Lemdbk) the issuance of one or more surety bondsvfach any Condu
Lender is obligated to reimburse the applicablegRnm Support Provider for any drawings thereun@grthe sale by any Conduit Lender to any Programp8rt Provide
of any Loan (or portions thereof or participatioerest therein) maintained by such Conduit Lerahelor (d) the making of loans and/or other extmsiof credit to ar
Conduit Lender in connection with such Conduit Lers receivablesecuritization program contemplated in this Agreetngether with any letter of credit, surety b
or other instrument issued thereunder.
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“ Program Support Providérmeans and includes, with respect to any Conduiteerany Liquidity Provider and any other Persahéothan any custorr
of such Conduit Lender) now or hereafter extendirgglit or having a commitment to extend credititdoo the account of, or to make purchases frormhstionduit Lende
pursuant to any Program Support Agreement.

“ Purchase and Sale Agreemé&mheans the Purchase and Sale Agreement, datedtes ©fosing Date, among the Servicer, the Origirsadémd the Borrowe
as such agreement may be amended, restated, seppéehor otherwise modified from time to time.

“ Purchase and Sale Termination Evehas the meaning set forth in the Purchase anel Sgileement.

“ Rating Agency’ mean each of S&P, Fitch and Moody’s (and/or eattter rating agency then rating the Notes of angdDd Lender).

“ Ratings Event means, at any time of determination, one or nafréhe following events has occurred and is conigu(i) Parent’s senior unsecured long-
term debt ratings by S&P is below B-, (ii) Parerg&nior unsecured long-term debt ratings by Moodyiselow B3 or (iii) Parent does not have a seniwsecured long-
term debt ratings by either S&P or Moody'’s.

“ Receivable” means any right to payment of a monetary obligatwnether or not earned by performance, owed to@nginator or the Borrower (
assignee of an Originator), whether constitutingaaoount, agxtracted collateral, chattel paper, payment iritdaginstrument or general intangible, in eachtanse
arising in connection with the sale of goods thetenbeen or are to be sold or for services rendaréa be rendered, and includes, without limitatithe obligation to pe
any finance charges, fees and other charges vafiect thereto. Any such right to payment arishognfany one transaction, including, without limiat any such right
payment represented by an individual invoice oeagrent, shall constitute a Receivable separate &d&teceivable consisting of any such right to paynaeising fron
any other transaction.

“ Receivables Podl means, at any time of determination, all of thentbatstanding Receivables transferred (or purpdddak transferred) to the Borrov
pursuant to the Purchase and Sale Agreement pritbetTermination Date.

“ Register” has the meaning set forth in Section 14.03(c)
“ Reimbursement Obligatiohhas the meaning set forth in Section 3.04(a)

“ Related Committed Lendérmeans with respect to any Conduit Lender, each QtedrLender listed as such for each Conduit Leradeset forth on tl
signature pages of this Agreement or in any Assiangigreement.

“ Related Conduit Lendér means, with respect to any Committed Lender, eamind@t Lender which is, or pursuant to any Assigntrend Acceptant
Agreement or Assumption Agreement or otherwiseymansto this Agreement becomes, included as a Gobender in such Committed LendeiGroup, as designated
its signature page hereto or in such
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Assignment and Acceptance Agreement, Assumptioeémgent or other agreement executed by such Cordrhi¢teder, as the case may be.
“ Related Right$ has the meaning set forth in Section éfthe Purchase and Sale Agreement.
“ Related Security means, with respect to any Receivable:

(@) all of the Borrower’s and each Originatimterest in any goods (including returned goods)i documentation of title evidencing
shipment or storage of any goods (including retdmp@ods), the sale of which gave rise to such Reabés;

(b) all instruments and chattel paper that mayewie such Receivable;

(c) all other security interests or liens and propetpject thereto from time to time purporting tolgecpayment of such Receival

whether pursuant to the Contract related to suaeiRable or otherwise, together with all UCC fingugcstatements or similar filings relating thereto;

(d) all of the Borrower’s and each Origina®rights, interests and claims under the relatedtr@cts and all guaranties, indemnit
insurance and other agreements (including theeml@ontract) or arrangements of whatever chardder time to time supporting or securing paymer
such Receivable or otherwise relating to such Rebé, whether pursuant to the Contract relateslioh Receivable or otherwise; and

(e) all of the Borrower’s rights, interests andmis under the Purchase and Sale Agreement anditeeTransaction Documents.

“ Releasé’ has the meaning set forth in Section 4.01(a)
“ Reportable Compliance Evehishall mean that any Covered Entity becomes a Sametti Person, or is charged by indictment, crimaashplaint or simile

charging instrument, arraigned, or custodially ohetd in connection with any Anti-Terrorism Law aryapredicate crime to any Anfierrorism Law, or has knowledge
facts or circumstances to the effect that it isogably likely that any aspect of its operationis iactual or probable violation of any Anti-Terism Law.

“ Reportable Event shall mean any reportable event as defined in @edd43(c) of ERISA or the regulations issued theder with respect to a Pens
Plan (other than a Pension Plan maintained by ais&Rffiliate which is considered an ERISA Affiliatonly pursuant to subsection (m) or (0) of Secdad of th
Code).

“ Representativeshas the meaning set forth in Section 14.06(c)

“ Required Capital Amouritmeans $10,000,000.

“ Restricted Paymentshas the meaning set forth in Section 8.01(r)
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“ S&P " means Standard & Poor's Rating Services, a Stah@aPoor’s Financial Services LLC business, and any succekeoeto that is a nationa
recognized statistical rating organization.

“ Sanctioned Country means a country subject to a sanctions programtaiaed under any Anti-Terrorism Law.

“ Sanctioned Persofi means any individual person, group, regime, ertitything listed or otherwise recognized as a sfigcdesignated, prohibite
sanctioned or debarred person, group, regimeyeottithing, or subject to any limitations or proititns (including but not limited to the blocking property or rejection «
transactions), under any Anti-Terrorism Law.

“ Scheduled Termination Datemeans January 12, 2018.

“ SEC” shall mean the U.S. Securities and Exchange Casion or any governmental agencies substituteefirer
“ Secured Partiesmeans each Credit Party, each Borrower Indenthiflarty and each Affected Person.
“ Securities Act’ means the Securities Act of 1933, as amendedharwise modified from time to time.

“ Servicer” has the meaning set forth in the preantbléhis Agreement.

“ Servicer Indemnified Amountshas the meaning set forth in Section 13.02(a)

“ Servicer Indemnified Partyhas the meaning set forth in Section 13.02(a)

“ Servicing Feé shall mean the fee referred to_in Section 9.06{ahis Agreement.
“ Servicing Fee Ratéshall mean the rate referred to_in Section 9.p6{ahis Agreement.

“ Settlement Daté means with respect to any Portion of Capital foy Bnterest Period or any Interest or Fees, (i)rpiaothe Termination Date, the Mont
Settlement Date and (ii) on and after the TermomafDate, each day selected from time to time byAtministrative Agent (with the consent or at theedtion of the
Majority Group Agents) (it being understood that thdministrative Agent (with the consent or at tieection of the Majority Group Agents) may selsath Settleme
Date to occur as frequently as daily), or, in theemce of such selection, the Monthly Settlemen¢Da

“ Solvent” means, with respect to any Person and as of atigydar date, (i) the present fair market value gogsent fair saleable value) of the assets of
Person is not less than the total amount requarguhy the probable liabilities of such Person erdtal existing debts and liabilities (includingntingent liabilities) as the
become absolute and matured, (ii) such Persoriestalealize upon its assets and pay its debto#ret liabilities, contingent obligations and coitments as they matt
and become due in the normal course of businé$such Person is not incurring debts or liakektibeyond its ability to pay such debts and liagdias they
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mature and (iv) such Person is not engaged in aeiness or transaction, and is not about to engegpy business or transaction, for which its propeould constitut
unreasonably small capital after giving due consitien to the prevailing practice in the industmywhich such Person is engaged.

“ Subordinated Not& means each “Subordinated Note” (as defined intbichase and Sale Agreement).

“ Sub-Servicer’ has the meaning set forth_ in Section 9.01(d)

“ Subsidiary” means, as to any Person, a corporation, partnerdghiped liability company or other entity of whicshares of stock of each class or ¢
interests having ordinary voting power (other tiséock or other interests having such power onlydason of the happening of a contingency) to eettajority of th

Board of Directors or other managers of such ergtity at the time owned, or management of whichtherwise controlled: (a) by such Person, (b) bg on mor
Subsidiaries of such Person or (c) by such Pemsdroae or more Subsidiaries of such Person.

“ Taxes” means any and all present or future taxes, leingsosts, duties, deductions, charges or withhoklingposed by any Governmental Authority
all interest, penalties, additions to tax and amylar liabilities with respect thereto.

“ Termination Daté’ means the earliest to occur of (a) the Schedtilmthination Date, (b) the date on which the “Teraion Date"is declared or deemed
have occurred under Section 10d1d (c) the date selected by the Borrower on walicBommitments have been reduced to zero pursaa@ection 2.02(e)

“ Total Reserve$ means, at any time of determination, the prodiidt) the sum of: (a) the Yield Reserve Perceataidus(b) the greater of (I) the sum of
Concentration Reserve Percentage phesMinimum Dilution Reserve Percentage and (I8 s#um of the Loss Reserve Percentage thieDilution Reserve Percenta
times(ii) the Net Receivables Pool Balance at such time.

“ Transaction Documentsmeans this Agreement, the Purchase and Sale Agmee the LockBox Agreements, the Fee Letter, each Subordinated, Nhe
Performance Guaranty and all other certificatestriments, UCC financing statements, reports, estiagreements and documents executed or deliveder or ii
connection with this Agreement, in each case asdhe may be amended, supplemented or otherwisdigdddom time to time in accordance with this Agment.

“ Transaction Informatiofi shall mean any information provided to any RatirgeAcy, in each case, to the extent related to Rating Agency providing «
proposing to provide a rating of any Notes or mamiilg such rating including, without limitation,farmation in connection with the Borrower, the Gmifor, the Servic
or the Receivables.

“ UCC " means the Uniform Commercial Code as from timértee in effect in the applicable jurisdiction.
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“ Unbilled Receivablé¢ means, at any time, any Receivables as to wiiehrtvoice or bill with respect thereto has notlye¢n sent to the Obligor thereof.

“ Unmatured Event of Defaultmeans an event that but for notice or lapserétor both would constitute an Event of Default.

“U.S. Tax Compliance Certificatehas the meaning set forth in Section 5.03(HB))3) .

“Volcker Rule” means Section 13 of the U.S. Bank Holding Compaatyof 1956, as amended, and the applicable anésregulations thereunder.

“ Withdrawal Liability " shall mean liability to a Multiemployer Plan asesult of a complete or partial withdrawal from siMhbltiemployer Plan, as su
terms are defined in Part | of Subtitle E of Tieof ERISA.

“ Yield Reserve Percentageneans at any time of determination:

1.50 x DSO x (BR + SFF
360

where:
BR = the Base Rate at such time;
DSO = Days’ Sales Outstanding for the montistmecently ended; and
SFR = the Servicing Fee Rate.

SECTION 1.02. _Other Interpretative Matterd\ll accounting terms not specifically definedréia shall be construed in accordance with GAAH. té&xms
used in Article 9 of the UCC in the State of Newrkrand not specifically defined herein, are useetineas defined in such Article 9. Unless otheenggpressly indicate
all references herein to “Article,” “Section,” “Setiule”, “Exhibit” or “Annex” shall mean articles and sections of, and schedebesipits and annexes to, t
Agreement. For purposes of this Agreement, therofiransaction Documents and all such certificates other documents, unless the context otherveigeines: (e
references to any amount as on deposit or outstgradi any particular date means such amount atltise of business on such day; (b) the words “Hgréimerein” anc
“hereunder”and words of similar import refer to such agreen{enthe certificate or other document in whichytlaee used) as a whole and not to any particulavigior
of such agreement (or such certificate or documéa})references to any Section, Schedule or Eklaite references to Sections, Schedules and Exhibior to suc
agreement (or the certificate or other documenthich the reference is made), and references tgparagraph, subsection, clause or other subdivisitnin any Sectio
or definition refer to such paragraph, subsectitanise or other subdivision of such Section orrdiédin; (d) the term “including” means “includingithvout limitation”; (€)
references to any Applicable Law refer to that Aqgitle Law as amended from time to time and incladg successor Applicable Law; (f) references tp agreemer
refer to that agreement as from time to time ameéndestated or supplemented or as the terms of ayielement are waived or modified in accordanch itstterms; (c
references to any Person

29




include that Persos’permitted successors and assigns; (h) headiegemapurposes of reference only and shall notretise affect the meaning or interpretation of
provision hereof; (i) unless otherwise providedtha calculation of time from a specified date fatar specified date, the term “from” means “framd including”,and thi
terms “to” and “until” each means “to but excludingj) terms in one gender include the parallel term#he neuter and opposite gender; (k) referencaay@mount as «
deposit or outstanding on any particular date meaok amount at the close of business on suchrahl)ethe term “or” is not exclusive.

ARTICLE Il
TERMS OF THE LOANS

SECTION 2.01. _Loan Facility Upon a request by the Borrower pursuant to 8e@i02, and on the terms and subject to the conditionsitefter set fortt
the Conduit Lenders, ratably, in accordance withdbgregate of the Commitments of the Related Ctteninienders with respect to each such Conduit eerskverall
and not jointly, may, in their sole discretion, redkoans to the Borrower on a revolving basis, &aahd to the extent any Conduit Lender does notaraaly such request
Loan or if any Group does not include a Conduitdem the Related Committed Lender(s) for such Cibridender or the Committed Lender for such Grouptte cas
may be, shall, ratably in accordance with theipeesive Commitments, severally and not jointly, makich Loans to the Borrower, in either case, friome to time durin
the period from the Closing Date to the Terminafimte. Under no circumstances shall any Lendebtigated to make any such Loan if, after givinfgeffto such Loan:

@ the Aggregate Capital plus the LC Participation Amiowould exceed the Facility Limit at st
time;
(i) the sum of (A) the Capital of such Lender, 9{B) the aggregate outstanding Capital of each

Lender in its Group, plugC) the related LC Participast’Pro Rata Share of the LC Participation Amountuldieexceed the Group Commitment of s
Lender’s Group;

(iii) if such Lender is a Committed Lender, the aggregatistanding Capital of such Commit
Lender would exceed its Commitment; or

(iv) the Aggregate Capital plus the Adjusted LC Paréitgn Amount would exceed the Borrow
Base at such time.

SECTION 2.02. _Making Loans; Repayment of Loar(g) Each Loan hereunder shall be made on at de&s(1) Business Day’prior written request fro
the Borrower to the Administrative Agent and eachu® Agent in the form of a Loan Request attacher@to as Exhibit A Each such request for a Loan shall be ma
later than 1:00 p.m. (New York City time) on a Biwess Day (_ibeingunderstoodhat any such request made after such time shalebeed to have been made or
following Business Day) and shall specify (i) theaunt of the Loan(s) requested (which shall ndeks than $1,000,000 and shall be an integral pelltif $100,000), (i
the allocation of such amount among the Groupsdiwkhall be ratable based
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on the Group Commitments), (iii) the account to ethihe proceeds of such Loan shall be distributet(a&) the date such requested Loan is to be rebieh shall be
Business Day).

(b) On the date of each Loan, the Lenders shatinugatisfaction of the applicable conditions sethfan Article VI anc
pursuant to the other conditions set forth in thiticle Il , make available to the Borrower in same day fusmlsaggregate amount equal to the amount of suchs
requested, at the account set forth in the rellatesh Request.

(c) Each Committed Lendexr'obligation shall be several, such that the failirany Committed Lender to make availi
to the Borrower any funds in connection with anyahahall not relieve any other Committed Lendeitsobbligation, if any, hereunder to make fundsilakée on the da
such Loans are requested béingunderstood that no Committed Lender shall be responsibldterfailure of any other Committed Lender to maksds available to tt
Borrower in connection with any Loan hereunder).

(d) The Borrower shall repay in full the outstandingp@a of each Lender on the Final Maturity DateioPthereto, th
Borrower shall, on each Settlement Date, make payraent of the outstanding Capital of the Lenderthé extent required under Section 4a@t otherwise in accordar
therewith. Notwithstanding the foregoing, the Baver, in its discretion, shall have the right tokea prepayment, in whole or in part, of the outdiag Capital of th
Lenders on any Business Day upon two (2) BusinessTprior written notice thereof to the Administratidgent and each Group Agent in the form of a Reduchotice
attached hereto as Exhibit ;Hprovided, however, that (i) each such partial prepayment shall ba minimum aggregate amount of $1,000,000 and &leadin integri
multiple of $100,000 and (ii) any accrued Intei@sl Fees in respect of such prepaid Capital skaglbliid on the immediately following Settlement Date

(e) The Borrower may, at any time upon at leagtdifi (15) daysprior written notice to the Administrative Agentcaeacl
Group Agent, terminate the Facility Limit in whabe ratably reduce the Facility Limit in part. Eaggéartial reduction in the Facility Limit shall be & minimum aggrege
amount of $5,000,000 or integral multiples of $D000 in excess thereof, and no such partial réstucthall reduce the Facility Limit to an amounsdetha
$50,000,000. In connection with any partial rethrcin the Facility Limit, the Commitment of eaclo@mitted Lender and LC Participant, as well aslt@d_imit, shall be
ratably reduced.

(4] In connection with any reduction of the Commitmerttee Borrower shall remit to the Administrative &g (i)
instructions regarding such reduction and (ii) jayment to the Lenders, cash in an amount suffitc@pay (A) Capital of Lenders in each Group icess of the Grot
Commitment of such Group and (B) all other outstagdBorrower Obligations with respect to such reaur (determined based on the ratio of the redactb the
Commitments being effected to the amount of the @dments prior to such reduction or, if the Admirésive Agent reasonably determines that any portb the
outstanding Borrower Obligations is allocable sptel that portion of the Commitments being reducetias arisen solely as a result of such reductibof such portior
including, without duplication, any associated Bwage Fees. Upon receipt of any such amounts, dmeiistrative Agent shall apply such amounts fiesthe reduction «
the outstanding Capital, and second to the payment
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of the remaining outstanding Borrower Obligatiorithwespect to such reduction, including any BregkBees, by paying such amounts to the Lenders.

(9) Increases in CommitmentsSo long as no Event of Default or Unmatured Ew@nDefault has occurred and
continuing, with the prior written consent of theiinistrative Agent and the LC Bank and upon pniotice to the Lenders, the Borrower may from timérne request ¢
increase in the Commitment with respect to one oremCommitted Lenders or cause additional Persoristome parties to this Agreement, as lenderanwttime
following the Closing Date and prior to the Terntioa Date;_provided that any such increase in such Committed Lend&raimitments and the Commitments of all <
additional Committed Lenders may not exceed $7000WDin the aggregate during the life of this Agneat;_provided that each request for an increase and additialt
be in a minimum amount of $5,000,000. At the tiofisending such notice with respect to any Lenther,Borrower (in consultation with the AdministretiAgent) sha
specify the time period within which such Lendensl ghe Administrative Agent are requested to redgorthe Borrowes request (which shall in no event be less tha
(10) Business Days from the date of delivery ofhsnotice to the Administrative Agent). Each ContedtLender being asked to increase its Commitnibat|.C Banl
and the Administrative Agent shall notify the Bomer within the applicable time period whether ot sach Person agrees, in its respective sole disereo the increa:
to such Committed Lender’Commitment. Any such Person not responding wighich time period shall be deemed to have declioembnsent to an increase in s
Committed Lendes Commitment. For the avoidance of doubt, onlydbiesent of the Lender then being asked to incriggs@ommitment (or an additional Lender),
Administrative Agent and the LC Bank shall be regdiin order to approve any such request. If tam@itment of any Committed Lender is increaseda(oew Person
added as Committed Lender) in accordance withdlaisse (g), the Administrative Agent, such Lender, the LC Bamd the Borrower shall determine the effectivie
with respect to such increase and shall enter smith documents as agreed to by such parties tomdmttusuch increase; it being understood and agifesdthe
Administrative Agent or any Committed Lender inaieg its Commitment pursuant to this Section 2.DB{gy request any of (x) resolutions of the Boar®dwéctors o
the Borrower approving or consenting to such Commaitt increase and authorizing the execution, dsliead performance of any amendment to this Agreenfe) ¢
corporate and enforceability opinion of counseltlid Borrower and (z) such other documents, agretsmaemd opinions reasonably requested by such Leordéne
Administrative Agent.

SECTION 2.03. _Interest and Fees

(@) On each Settlement Date, the Borrower shalicoordance with the terms and priorities for paynset forth inSectior
4.01, pay to each Group Agent, each Lender and the Aidimative Agent certain fees (collectively, th€é€es”) in the amounts set forth in the fee letter agreaseom
time to time entered into, among the Borrower, rifembers of the applicable Group (or their Groupgm their behalf) and/or the Administrative Agéeach such fe
letter agreement, as amended, restated, suppleinené¢herwise modified from time to time, colleetly being referred to herein as the “ Fee Léfter

(b) The Capital of each Lender shall accrue interestach day when such Capital remains outstandintpeathel
applicable Interest Rate. The Borrower shall ghy a
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Interest, Fees and Breakage Fees accrued durihgracest Period on the immediately following fettent Date in accordance with the terms and piesrior paymer
set forth in_Section 4.01

SECTION 2.04. _Records of Loans and Participa#i@lvances. Each Group Agent shall record in its recordg, d¢late and amount of each Loan
Participation Advance made by the Lenders in itsuprhereunder, the interest rate with respect thete Interest accrued thereon and each repayamehpaymel
thereof. Subject to Section 14.03(qguch records shall be conclusive and binding rahsenifest error. The failure to so record anghsimformation or any error in
recording any such information shall not, howelianit or otherwise affect the obligations of therBawer hereunder or under the other TransactioruBents to repay tl
Capital of each Lender, together with all Interestruing thereon and all other Borrower Obligations

ARTICLE Il
LETTER OF CREDIT FACILITY
SECTION 3.01. _Letters of Credit
(@) Subject to the terms and conditions hereofthadatisfaction of the applicable conditions sethfin Article VI, the LC Bank shall issue
cause the issuance of Letters of Credit on beliati@Borrower (and, if applicable, on behalf of,for the account of, an Originator or an Affiliadé such Originator i

favor of such beneficiaries as such OriginatorroAfiliate of such Originator may elect with thercsent of the Borrower); providedhowever, that the LC Bank will n
be required to issue or cause to be issued angrkeif Credit to the extent that after giving effihereto:

0] the Aggregate Capital plus the LC Participation Ammiowould exceed the Facility Limit at st
time;

(i) the Aggregate Capital plus the LC Participation Amiowould exceed the Borrowing Base at ¢
time;

(iii) the LC Participation Amount would exceed th€ Limit at such time; or

(iv) the LC Participation Amount would exceed the aggtegof the Commitments of the

Participants at such time.

(b) Interest shall accrue on all amounts drawn undétetsof Credit for each day on and after the @pplie Drawing Date so long as s
drawn amounts shall have not been reimbursed tb@Bank pursuant to the terms hereof.

SECTION 3.02. _lIssuance of Letters of Credit; iPamations.

(@) The Borrower may request the LC Bank, upon @dusiness Days’ prior written notice submittedar before 1:0@.m. (New York Cit
time), to issue a Letter of Credit
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by delivering to the Administrative Agent, each GpoAgent and the LC Bank, the LC Bank’s form ofteetof Credit Application (the “ Letter of Creditphlication”),
substantially in the form of Exhibit Bttached hereto and an LC Request, in each caggletedhto the satisfaction of the Administrativeefsg and the LC Bank; and st
other certificates, documents and other papersrdodnation as the Administrative Agent or the L@rik may reasonably request.

(b) Each Letter of Credit shall, among other things,ptovide for the payment of sight drafts or otmeitten demands for payment wt
presented for honor thereunder in accordance Wwéhdrms thereof and when accompanied by the dausndescribed therein and (ii) have an expiry datelater tha
twelve (12) months after such Letter of Creglifate of issuance, extension or renewal, as $ermay be, and in no event later than twelve (I@)ths after the Schedu
Termination Date. The terms of each Letter of @nedy include customary “evergreen” provisionsypding that such Letter of Credit'expiry date shall automatically
extended for additional periods not to exceed te€h2) months unless, not less than thirty (30)sday such longer period as may be specified i dugtter of Credi
(the “ Notice Dat€) prior to the applicable expiry date, the LC Baghivers written notice to the beneficiary therdetlining such extension; providetiowever, that if
(x) any such extension would cause the expiry daseich Letter of Credit to occur after the datat tk twelve (12) months after the Scheduled Teation Date or (y) tF
LC Bank determines that any condition precederiftting, without limitation, those set forth in $ieas 3.01and Article V1) to issuing such Letter of Credit hereur
are not satisfied (other than any such conditiguireng the Borrower to submit an LC Request ortéredf Credit Application in respect thereof), thtee LC Bank, in th
case of clause (@bove, may (or, at the written direction of any P@xrticipant, shall) or, in the case_of clauseafygve, shall, use reasonable efforts in accordaitbganc
to the extent permitted by) the terms of such LetfeCredit to prevent the extension of such exgige (including notifying the Borrower and the bficiary of such Lette
of Credit in writing prior to the Notice Date thatich expiry date will not be so extended). Eadteef Credit shall be subject either to the UnificCustoms and Pract
for Documentary Credits (2007 Revision), InternagloChamber of Commerce Publication No. 600, arydeemendments or revisions thereof adhered to by @hBank o
the International Standby Practices (ISP®®@rnational Chamber of Commerce Publication Nun#89), and any amendments or revisions thereoéraghto by the L
Bank, as determined by the LC Bank.

Immediately upon the issuance by the LC Bank of hegter of Credit (or any amendment to a LetterCoédit increasing the amot
thereof), the LC Bank shall be deemed to have aottitransferred to each LC Participant, and eacfPadicipant shall be deemed irrevocably and uniciomally to havt
purchased and received from the LC Bank, withoobuese or warranty, an undivided interest and @aetion, to the extent of such LC ParticipanPro Rata Share,
such Letter of Credit, each drawing made thereuaderthe obligations of the Borrower hereunder wétspect thereto, and any security therefor orajugrpertainin
thereto. Upon any change in the Commitments o Shares of the LC Participants pursuant toAgieement, it is hereby agreed that, with respeetl outstandin
Letters of Credit and unreimbursed drawings thedeunthere shall be an automatic adjustment tg#rgcipations pursuant to this clause twyeflect the new Pro R
Shares of the assignor and assignee LC Particguasftall LC Participants with Commitments, as @ase may be. In the event that the LC Bank makgpayment und:
any Letter of Credit and the Borrower shall notdna@imbursed such amount in full to the LC Bankspant to Section 3.04(agach
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LC Participant shall be obligated to make PartiggaAdvances with respect to such Letter of Credédccordance with Section 3.04(b)

SECTION 3.03. _Requirements For Issuance of LetéiCredit. The Borrower shall authorize and direct the L&hBto name the Borrower, an Origini
or an Affiliate of an Originator as the “Applicandt “Account Party” of each Letter of Credit.

SECTION 3.04. _Disbursements, Reimbursement

(@) In the event of any request for a drawing undeetidr of Credit by the beneficiary or transfereeréiof, the LC Bank will promptly noti
the Administrative Agent and the Borrower of suefjuest. The Borrower shall reimburse (such ohtigab reimburse the LC Bank shall sometimes berreél to as a “
Reimbursement Obligatidh) the LC Bank prior to noon (New York City time), each date that an amount is paid by the LC Banleady Letter of Credit (each st
date, a “ Drawing Dat® in an amount equal to the amount so paid by théBa@k. In the event the Borrower fails to reimbuttse LC Bank for the full amount of a
drawing under any Letter of Credit by noon (New K@ity time) on the Drawing Date (including becatise conditions precedent to a Loan requested &@Btrrowe
pursuant to Section 2.Gshall not have been satisfied), the LC Bank withrpptly notify each LC Participant thereof. Any igetgiven by the LC Bank pursuant to
Section may be oral if promptly confirmed in wriinprovidedthat the lack of such a prompt written confirmatirall not affect the conclusiveness or bindingeafo
such oral notice.

(b) Each LC Participant shall upon any notice panéuo_clause (aédbove make available to the LC Bank an amount mexfiately availabl
funds equal to its Pro Rata Share of the amoutitefirawing (a “ Participation Advante whereupon the LC Participants shall each be deembdve made a Loan
the Borrower in that amount. If any LC Participantnotified fails to make available to the LC Bah& amount of such LC ParticipasmPro Rata Share of such amour
2:00 p.m. (New York City time) on the Drawing Datlen interest shall accrue on such LC Particigaoliligation to make such payment, from the Dravidage to th
date on which such LC Participant makes such payfieat a rate per annum equal to the Federal &irete during the first three days following theing Date an
(i) at a rate per annum equal to the Base Ratndrafter the fourth day following the Drawing Dafehe LC Bank will promptly give notice to each [Rarticipant of th
occurrence of the Drawing Date, but failure of & Bank to give any such notice on the Drawing Datén sufficient time to enable any LC Participamteffect suc
payment on such date shall not relieve such LAdRzant from its obligation under this clause (bffach LC Participarg’ Commitment shall continue until the last to o
of any of the following events: (A) the LC Bankases to be obligated to issue or cause to be id®tets of Credit hereunder, (B) no Letter of Gréskued hereund
remains outstanding and uncancelled or (C) all €Ratties have been fully reimbursed for all paptaanade under or relating to Letters of Credit.

SECTION 3.05. _Repayment of Participation Advances

@ Upon (and only upon) receipt by the LC Bank foratsount of immediately available funds from or tloe account «
the Borrower (i) in reimbursement of any paymentehy the LC Bank under a Letter of Credit withpest to which any LC Participant
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has made a Participation Advance to the LC Banfi)oin payment of Interest on the Loans made arded to have been made in connection with any drah, the L(
Bank will pay to each LC Participant, ratably (b&s@ the outstanding drawn amounts funded by each IsC Participant in respect of such Letter ofdijein the sam
funds as those received by the LC Banlhatngunderstood that the LC Bank shall retain a ratable amounswith funds that were not the subject of any paynm
respect of such Letter of Credit by any LC Partcip

(b) If the LC Bank is required at any time to returrtiie Borrower, or to a trustee, receiver, liquidatustodian, or ar
official in any Insolvency Proceeding, any portioithe payments made by the Borrower to the LC Baunisuant to this Agreement in reimbursement ofyament mac
under a Letter of Credit or interest or fee therexach LC Participant shall, on demand of the L@IB#&orthwith return to the LC Bank the amount tsfPro Rata Share
any amounts so returned by the LC Bank joitsrest at the Federal Funds Rate, from the that@ayment was first made to such LC Participamutgh, but not includin
the date the payment is returned by such LC Ppatiti

(c) If any Letters of Credit are outstanding and undraw the Termination Date, the LC Collateral Acdoshall bt
funded from Collections (or, in the Borrowsrsole discretion, by other funds available toBloerower) in an amount equal to the aggregate undiface amount of su
Letters of Credit plus all related fees to acclu®ugh the stated expiration dates thereof (sueb fe accrue, as reasonably estimated by the L®,Bhe “LC Fee¢

Expectatiort).

SECTION 3.06. _DocumentationThe Borrower agrees to be bound by the termbet etter of Credit Application and by the LC Baslnterpretations
any Letter of Credit issued for the Borrower andthg LC Bank’s written regulations and customargctices relating to letters of credit, though th@ Bank’s
interpretation of such regulations and practicey tma different from the Borrowes’own. In the event of a conflict between the értif Credit Application and tt
Agreement, this Agreement shall govern. The LCIKBsimall not be liable for any error, negligence/andnistakes, whether of omission or commissiorfoitowing the
Borrower's instructions or those contained in thedtérs of Credit or any modifications, amendmentsupplements thereto.

SECTION 3.07. _Determination to Honor Drawing Resfu In determining whether to honor any requestdmwing under any Letter of Credit by
beneficiary thereof, the LC Bank shall be respdesiinly to determine that the documents and ceatifis required to be delivered under such Lett&reflit have bee
delivered and that they comply on their face wite tequirements of such Letter of Credit and timgt @ther drawing condition appearing on the facewth Letter ¢
Credit has been satisfied in the manner so set.fort

SECTION 3.08. _Nature of Participation and Reinsieanent Obligations Each LC Participard’ obligation in accordance with this Agreement take
Participation Advances as a result of a drawingenrzdLetter of Credit, and the obligations of tr@®wer to reimburse the LC Bank upon a draw urdeetter of Credi
shall be absolute, unconditional and irrevocalhel, shall be performed strictly in accordance with terms of this Agreement and under all circurresta, including tt
following circumstances:
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@ any seteff, counterclaim, recoupment, defense or othentrighich such LC Participant may h:
against the LC Bank, the other Credit Parties, Boerower, the Servicer, an Originator, the Perfaroea Guarantor or any other Person for any re
whatsoever;

(i) the failure of the Borrower or any other Persorceonply with the conditions set forth in t
Agreement for the making of a purchase, reinvestspeequests for Letters of Credit or otherwiségiing acknowledged that such conditions are reptirec
for the making of Participation Advances hereunder;

(iii) any lack of validity or enforceability of anyetter of Credit or any seaiff, counterclainm
recoupment, defense or other right which the Boemwhe Performance Guarantor, the Servicer, agit@tor or any Affiliate thereof on behalf of whie
Letter of Credit has been issued may have agdirdt€ Bank, or any other Credit Party or any ofPerson for any reason whatsoever;

(iv) any claim of breach of warranty that might be mbgéhe Borrower, an Originator or any Affili:
thereof, the LC Bank, or any LC Participant agathstbeneficiary of a Letter of Credit, or the ¢sise of any claim, setff, defense or other right which f
Borrower, the Servicer, the LC Bank or any LC Rgraint may have at any time against a beneficamy,successor beneficiary or any transferee oLatigi
of Credit or the proceeds thereof (or any Personsvhom any such transferee may be acting), theBa€k, any other Credit Party or any other Pel
whether in connection with this Agreement, the seamtions contemplated herein or any unrelatedadiosn (including any underlying transaction betwée
Borrower or any Affiliates of the Borrower and theneficiary for which any Letter of Credit was puoed);

() the lack of power or authority of any signer of, lack of validity, sufficiency, accurac
enforceability or genuineness of, any draft, demamtrument, certificate or other document presgninder any Letter of Credit, or any such dramenc
instrument, certificate or other document proviage forged, fraudulent, invalid, defective or iffiient in any respect or any statement thereimdp@ntrue
or inaccurate in any respect, even if the Admiatste Agent or the LC Bank has been notified thEreo

(vi) payment by the LC Bank under any Letter of Credaiast presentation of a demand, dra
certificate or other document which does not comyty the terms of such Letter of Credit;

(vii) the solvency of, or any acts or omissions by, agyeficiary of any Letter of Credit, or any ot
Person having a role in any transaction or obligatielating to a Letter of Credit, or the existennature, quality, quantity, condition, value ohe
characteristic of any property or services relatmg Letter of Credit;

(viii) any failure by the LC Bank or any of the LBank’s Affiliates to issue any Letter of Credit in
form requested by the Borrower;

(ix) any Material Adverse Effect;
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x) any breach of this Agreement or any other Taatisn Document by any party thereto;

(xi) the occurrence or continuance of an Insolvency d&ding with respect to the Borrower,
Performance Guarantor, any Originator or any Affdi thereof;

(xii) the fact that an Event of Default or an Unmatureer of Default shall have occurred anc
continuing;

(xiii) the fact that this Agreement or the obligationghef Borrower or the Servicer hereunder

have been terminated; and
(xiv) any other circumstance or happening whatsgevieether or not similar to any of the foregoing.

SECTION 3.09. _Indemnity In addition to other amounts payable hereunither,Borrower hereby agrees to protect, indemnidéy; and save harmless
Administrative Agent, the LC Bank, each LC Partigify each other Credit Party and each of the LCkBaaffiliates that have issued a Letter of Credinfrand again
any and all claims, demands, liabilities, damageages, penalties, interest, judgments, lossesscastarges and expenses (including Attorney Costsgh the
Administrative Agent, the LC Bank, any LC Partiaipaany other Credit Party or any of their respecthffiliates may incur or be subject to as a cousace, direct
indirect, of the issuance of any Letter of Credicept to the extent resulting from (a) the grosgligence or willful misconduct of the party to belemnified a
determined by a final noappealable judgment of a court of competent juctsnh or (b) the wrongful dishonor by the LC Bankeoproper demand for payment m
under any Letter of Credit, except if such dishorsulted from any act or omission, whether rightfuwrongful, of any present or future de jurederfacto Governmen
Authority (all such acts or omissions herein call€&&bvernmental Act$).

SECTION 3.10. _Liability for Acts and OmissionsAs between the Borrower, on the one hand, aedAtiministrative Agent, the LC Bank, the
Participants, and the other Credit Parties, onother, the Borrower assumes all risks of the ants @nissions of, or misuse of any Letter of Créui the respectiy
beneficiaries of such Letter of Credit. In furthera and not in limitation of the foregoing, nonetted Administrative Agent, the LC Bank, the LC Rapants, or any oth
Credit Party shall be responsible for: (i) the formlidity, sufficiency, accuracy, genuinenessewal effect of any document submitted by any partyonnection with th
application for an issuance of any such Letter @&fd, even if it should in fact prove to be in amyall respects invalid, insufficient, inaccurdi@udulent or forged (ev:
if the LC Bank, any LC Participant or any other d@téParty shall have been notified thereof); (fig tvalidity or sufficiency of any instrument traesfng or assigning
purporting to transfer or assign any such Lette€oédit or the rights or benefits thereunder orcpauls thereof, in whole or in part, which may prtwée invalid ¢
ineffective for any reason; (iii) the failure ofethveneficiary of any such Letter of Credit, or atlyer party to which such Letter of Credit may t@sferred, to comply ful
with any conditions required in order to draw uoich Letter of Credit or any other claim of the Berer against any beneficiary of such Letter ofditreor any such
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transferee, or any dispute between or among theo®er and any beneficiary of any Letter of Credifiny such transferee; (iv) errors, omissionsriomions or delays
transmission or delivery of any messages, by relttronic mail, cable, telegraph, telex, facsimitetherwise, whether or not they be in ciphey;givors in interpretatic
of technical terms; (vi) any loss or delay in thensmission or otherwise of any document requiredrder to make a drawing under any such LetteCreflit or of th
proceeds thereof; (vii) the misapplication by trendficiary of any such Letter of Credit of the peds of any drawing under such Letter of Credit(\if) any
consequences arising from causes beyond the cooftrtie Administrative Agent, the LC Bank, the LGrfcipants, and the other Credit Parties, inclgdamy
Governmental Acts, and none of the above shallcafde impair, or prevent the vesting of, any of th@ Bank’s rights or powers hereunder. In no event sha
Administrative Agent, the LC Bank, the LC Partiaits, or the other Credit Parties or their respeciffiliates, be liable to the Borrower or any attgerson for ar
indirect, consequential, incidental, punitive, eydany or special damages or expenses (includingowit limitation Attorney Costs), or for any damagesulting from an
change in the value of any property relating teettdr of Credit.

Without limiting the generality of the foregoindiet Administrative Agent, the LC Bank, the LC Papimts, and the other Credit Parties and eacheii
respective Affiliates (i) may rely on any writtenoramunication believed in good faith by such Persohave been authorized or given by or on behatfiefapplicant for
Letter of Credit; (ii) may honor any presentatibthie documents presented appear on their facenply with the terms and conditions of the releviagiter of Credit; (iii
may honor a previously dishonored presentation uadetter of Credit, whether such dishonor waspant to a court order, to settle or compromisecdsiyn of wrongfu
dishonor, or otherwise, and shall be entitled tmbeirsement to the same extent as if such presamtzad initially been honored, together with anterest paid by the L
Bank or its Affiliates; (iv) may honor any drawittigat is payable upon presentation of a statemensiad negotiation or payment, upon receipt of ssiiement (even
such statement indicates that a draft or other mleat is being delivered separately), and shalbediable for any failure of any such draft or atdecument to arrive,
to conform in any way with the relevant Letter ak@it; (v) may pay any paying or negotiating batdiroing that it rightfully honored under the laws practices of th
place where such bank is located; and (vi) mayesettadjust any claim or demand made on the Adstriative Agent, the LC Bank, the LC Participantsthe other Crec
Parties or their respective Affiliates, in any wajated to any order issued at the applicargguest to an air carrier, a letter of guaraatesf indemnity issued to a carr
or any similar document (each, an “ Ordeand may honor any drawing in connection with anttdreof Credit that is the subject of such Ordetwithstanding that ar
drafts or other documents presented in connectitinsuch Letter of Credit fail to conform in any ywaith such Letter of Credit.

In furtherance and extension and not in limitatidnhe specific provisions set forth above, anyaactaken or omitted by the LC Bank under or in rectior
with any Letter of Credit issued by it or any do@nts and certificates delivered thereunder, if ta&e omitted in good faith and without gross negtige or willfu
misconduct, as determined by a final rappealable judgment of a court of competent juctssh, shall not put the LC Bank under any resgltiability to the Borrowe
any Credit Party or any other Person.
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ARTICLE IV
SETTLEMENT PROCEDURES AND PAYMENT PROVISIONS
SECTION 4.01. _Settlement Procedures

() The Servicer shall set aside and hold in trustther benefit of the Secured Parties (or, if so retpe by th
Administrative Agent, segregate in a separate adcapproved by the Administrative Agent), for apption in accordance with the priority of paymess forth below, a
Collections on Pool Receivables that are receiwethé Servicer or the Borrower or received in awgh-Box or Lock-Box Account; provideghowever, that so long ¢
each of the conditions precedent set forth in adh.03are satisfied on such date, the Servicer may releashe Borrower from such Collections the amdifnany)
necessary to pay (i) the purchase price for Reb&gapurchased by the Borrower on such date inrdance with the terms of the Purchase and Saleetvugat or (i
amounts owing by the Borrower to the Originatordemthe Subordinated Notes (each such releasRedease). On each Settlement Date, the Servicer (or, follgwis
assumption of control of the Lock-Box Accounts, fdministrative Agent) shall, distribute such Caliens in the following order of priority:

0) first , to the Servicer for the payment of the accruexiiSiag Fees payable for the immedia
preceding Interest Period (plus, if applicable, #mount of Servicing Fees payable for any prioerest Period to the extent such amount has not
distributed to the Servicer);

(i) second, to each Lender and other Credit Party (ratabdgeld on the amount then due and ow
all accrued and unpaid Interest, Fees and Bredkege due to such Lender and other Credit Partthéoimmediately preceding Interest Period (inclgcmy
additional amounts or indemnified amounts payalniéen_Sections 5.08nd _13.01in respect of such payments), plus, if applicatile,amount of any su
Interest, Fees and Breakage Fees (including aniti@tid amounts or indemnified amounts payable wrf8ections 5.03and 13.01in respect of suc
payments) payable for any prior Interest Periothéoextent such amount has not been distributeddb Lender or Credit Party;

(iii) third , as set forth in clause (x]y) or (z) below, as applicable:

(X) prior to the occurrence of the Termination Datethi® extent that a Borrowing Base Deficit existssot
date: (1) first, to the Lenders (ratably, based on the aggregattamding Capital of each Lender at such time}Herpayment of
portion of the outstanding Aggregate Capital athstime, in an aggregate amount equal to the amoeoéssary to reduce
Borrowing Base Deficit to zero ($0) and (II) secaor the LC Collateral Account, in reduction of tAdjusted LC Participatic
Amount, in an amount equal to the amount necegségr giving effect tq clause (§bove) to reduce the Borrowing Base Defic
zero ($0);
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) on and after the occurrence of the Terminafitate: (I) first, to each Lender (ratably, based on
aggregate outstanding Capital of each Lender &t suowe) for the payment in full of the aggregatestanding Capital of su
Lender at such time and (1) seconid the LC Collateral Account (A) the amount neszgyg to reduce the Adjusted LC Participa
Amount to zero ($0) and (B) an amount equal taLied~ee Expectation at such time; or

(2) prior to the occurrence of the Termination Datethat election of the Borrower and in accordanceéh
Section 2.02(d) to the payment of all or any portion of the oamsting Capital of the Lenders at such time (ratabased on tt
aggregate outstanding Capital of each Lender &t Soe);

(iv) fourth , to the Credit Parties, the Affected Persons &edBorrower Indemnified Parties (ratal
based on the amount due and owing at such timejhéopayment of all other Borrower Obligationsrtltie and owing by the Borrower to the Credit lBa
the Affected Persons and the Borrower Indemnifiedi€s; and

(v) fifth , the balance, if any, to be paid to the Borroveerits own account.

(b) All payments or distributions to be made by thevi®er, the Borrower and any other Person to thedees (or the
respective related Affected Persons and the Bomdmademnified Parties), the LC Bank and the LC egrants hereunder shall be paid or distributethtorelated Grot
Agent at its Group Agent’s Account. Each Group #geipon its receipt in the applicable Group Agemtccount of any such payments or distributiongyististribute
such amounts to the applicable Lenders, the LC BaBKParticipants, Affected Persons and the Borrdwdemnified Parties within its Group ratably; pidedthat if sucl
Group Agent shall have received insufficient fundgpay all of the above amounts in full on any sdeale, such Group Agent shall pay such amounteeapplicabl
Lenders, the LC Bank, the LC Participants, Affedgedsons and the Borrower Indemnified Parties wilsi Group in accordance with the priority of pagnits forth abow:
and with respect to any such category above fochvttiere are insufficient funds to pay all amowwéng on such date, ratably (based on the amouargsdh categori
owing to each such Person in such Group) amorgpah Persons in such Group entitled to paymenedttfier

(c) If and to the extent the Administrative Agent, &nedit Party, any Affected Person or any Borrowsfeimnified Part
shall be required for any reason to pay over toRengon any amount received on its behalf hereusdeh amount shall be deemed not to have beescstved but rath
to have been retained by the Borrower and, accglydithe Administrative Agent, such Credit Partycls Affected Person or such Borrower IndemnifiedyRas the ca:
may be, shall have a claim against the Borrowestch amount.

(d) For the purposes of this Section 4:01
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@ if on any day the Outstanding Balance of any Pasdivable is reduced or adjusted as a res
any defective, rejected, returned, repossessedreclbsed goods or services, or any revision, detios, allowance, rebate, discount or other atifie
made by the Borrower, any Originator, the Servimeany Affiliate of the Servicer, or any setoff dispute between the Borrower or any Affiliate oé
Borrower, an Originator or any Affiliate of an Oingtor, or the Servicer or any Affiliate of the Sieer, and an Obligor, the Borrower shall be deeioeaavt
received on such day a Collection of such Pool Rabée in the amount of such reduction or adjustnaer shall immediately pay any and all such ans
in respect thereof to a Lodex Account (or as otherwise directed by the Adstiaitive Agent at such time) for the benefit of €redit Parties for applicati

pursuant to Section 4.01(a)

(i) if on any day any of the representations ornamties in Section 7.0% not true with respect to a
Pool Receivable, the Borrower shall be deemed ¥e heceived on such day a Collection of such Pegie®Rable in full and shall immediately pay the ami
of such deemed Collection to a LoBlox Account (or as otherwise directed by the Adstiaitive Agent at such time) for the benefit of @redit Parties f
application pursuant to Section 4.01(&pllections deemed to have been received pursiwaBection 4.01(dare hereinafter sometimes referred to as “
Deemed Collection¥;

(iii) except as provided in clauses € (ii) above or otherwise required by Applicable Law a
relevant Contract, all Collections received fromGligor of any Receivable shall be applied toRezeivables of such Obligor in the order of the afgguct
Receivables, starting with the oldest such Recégvaimless such Obligor designates in writing égrpent for application to specific Receivables; and

(iv) if and to the extent the Administrative Agent, aByedit Party, any Affected Person or
Borrower Indemnified Party shall be required foy a@ason to pay over to an Obligor (or any trusteegiver, custodian or similar official in any éhgency
Proceeding) any amount received by it hereundeh amount shall be deemed not to have been soveecky such Person but rather to have been retay
the Borrower and, accordingly, such Person shak leaclaim against the Borrower for such amountapke when and to the extent that any distributiom
or on behalf of such Obligor is made in respectabf

SECTION 4.02. _Payments and Computations,. §&) All amounts to be paid by the Borrower a¢ Bervicer to the Administrative Agent, any Crdhrty
any Affected Person or any Borrower IndemnifiedtfP&ereunder shall be paid no later than noon (Newk City time) on the day when due in same daydf&uto th
applicable Group Agent's Account.

(b) Each of the Borrower and the Servicer shall, toektent permitted by Applicable Law, pay interestamy amount ni
paid or deposited by it when due hereunder, ahtemdst rate per annum equal to 2.00% per arahowe the Base Rate, payable on demand.

(c) All computations of interest under_subsectibd §bove and all computations of Interest, Fees ahdrcaamount
hereunder shall be made on the basis of a year
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of 360 days (or, in the case of amounts determimedeference to the Base Rate, 365 or 366 dayapplécable) for the actual number of days (inclgdthe first bu
excluding the last day) elapsed. Whenever any paymor deposit to be made hereunder shall be d@eday other than a Business Day, such paymergmosit shall b
made on the next succeeding Business Day and stexs@n of time shall be included in the compuataf such payment or deposit.
ARTICLE V
INCREASED COSTS; FUNDING LOSSES; TAXES; ILLEGALITY AND SECURITY INTEREST
SECTION 5.01. _Increased Costs

(@) Increased Costs Generallyf any Change in Law shall:

0] impose, modify or deem applicable any reserve, iapateposit, liquidity, compulsory loz
insurance charge or similar requirement againgtasd, deposits with or for the account of, odirextended or participated in by, any Affecteddde;

(i) subject any Affected Person to any Taxes (excepteaextent such Taxes are Indemnified T
for which relief is sought under Section 5@3Excluded Taxes) on its loans, loan principdtels of credit, commitments or other obligatiomsits deposit:
reserves, other liabilities or capital attributatiiereto; or

(iii) impose on any Affected Person any other conditzmst or expense (other than Taxes)
affecting the Collateral, this Agreement, any otfiE@nsaction Document, any Program Support Agreénaery Loan or any Letter of Credit or participa
therein or (B) affecting its obligations or riglitsmake Loans or issue or participate in Letter€mfdit;

and the result of any of the foregoing shall bsntwease the cost to such Affected Person of (fipg@s the Administrative Agent, a Group Agentadrender hereunder
as a Program Support Provider with respect tordmesaictions contemplated hereby, (B) funding omitaaiing any Loan or issuing or participating inyd etter of Cred
(or interests therein) or (C) maintaining its oblign to fund or maintain any Loan or issuing ortiggpating in, any Letter of Credit, or to redutte amount of any st
received or receivable by such Affected Personureter, then, upon request of such Affected Persoitg Group Agent), the Borrower shall pay to sédfected Persc
such additional amount or amounts as will compensath Affected Person for such additional costaried or reduction suffered.

(b) Capital Requirements If any Affected Person determines that any CkangLaw affecting such Affected Persor
any lending office of such Affected Person or séAétected Persors holding company, if any, regarding capital ouidity requirements, has or would have the effd
reducing the rate of return on such Affected Péssoapital or on the capital of such Affected Pefsdolding company, if any, as a consequence oft{ig)Agreement «
any other Transaction Document, (B) the commitmefitsuch Affected Person hereunder or under arateeélProgram Support Agreement, (8¢ Loans, Letters of
Credit or
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participations in Letters of Credit, made or issued by such Affected Person or (D) any Capital, to a level below that which lsukffected Person or such Affec
Person’s holding company could have achieved husfich Change in Law (taking into considerationhsAéfected Persois policies and the policies of such Affec
Persons holding company with respect to capital adequamy liquidity), then from time to time, upon requetsuch Affected Person (or its Group Agent), Bawrowe
will pay to such Affected Person such additionalbamt or amounts as will compensate such Affectagdeor such Affected Persenholding company for any st
reduction suffered.

(c) Adoption of Changes in Law The Borrower acknowledges that any Affected &ermay institute measures
anticipation of a Change in Law (including, withdimitation, the imposition of internal charges such Affected Persos’interests or obligations under any Transa
Document or Program Support Agreement), and maywsemee allocating charges to or seeking compensitianthe Borrower under this Section 5ilkconnection wit
such measures, in advance of the effective daseici Change in Law, and the Borrower agrees taspali charges or compensation to such Affected Refsibowing
demand therefor in accordance with the terms sf3fiction 5.01 without regard to whether such effective datedwsirred.

(d) Certificates for ReimbursementA certificate of an Affected Person (or its Gpoigent on its behalf) setting forth -
amount or amounts necessary to compensate suchtédf@erson or its holding company, as the casebeags specified in_clause (ajb) or (c) of this Section ar
delivered to the Borrower, shall be conclusive abseanifest error. The Borrower shall, subjectte priorities of payment set forth in Section 4,(fay such Affecte
Person the amount shown as due on any such cateifin the first Settlement Date occurring afterBlorrower’s receipt of such certificate.

(e) Delay in Requests Failure or delay on the part of any Affected 98erto demand compensation pursuant tc
Section shall not constitute a waiver of such AféecPerson’s right to demand such compensatiorviged that the Borrower shall not be required to compensz
Affected Person pursuant to this Section for amyeased costs incurred or reductions suffered thare nine months prior to the date that such Aéfiédterson notifies t
Borrower of the Change in Law giving rise to sucbréased costs or reductions and of such AffecéesoRS intention to claim compensation therefor (exdbpt, if the
Change in Law giving rise to such increased costeductions is retroactive, then the nine monttiggereferred to above shall be extended to inclide period ¢
retroactive effect thereof).

SECTION 5.02. _Funding Losses

(€) The Borrower will pay each Lender all Break&ges.

(b) A certificate of a Lender (or its Group Agent os litehalf) setting forth the amount or amounts reszgso compense
such Lender, as specified in clause dhpve and delivered to the Borrower, shall be amiet absent manifest error. The Borrower shalhject to the priorities
payment set forth in_Section 4.0pay such Lender the amount shown as due on athycartificate on the first Settlement Date ocawgrafter the Borrowes' receipt ¢
such certificate.
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SECTION 5.03. _Taxes

(@) Payments Free of TaxesAny and all payments by or on account of anyigattion of the Borrower under a
Transaction Document shall be made without dednatiowithholding for any Taxes, except as requisgdipplicable Law. If any Applicable Law (as detened in thi
good faith discretion of the applicable Credit Pakffected Person or Borrower Indemnified Partgjjuires the deduction or withholding of any Taxnfrany suc
payment to a Credit Party, Affected Person or Beeoindemnified Party, then the applicable Credittyy, Affected Person or Borrower Indemnified Pasityall be entitle
to make such deduction or withholding and shalketinpay the full amount deducted or withheld to tekevant Governmental Authority in accordance witplicable
Law, and, if such Tax is an Indemnified Tax, thea sum payable by the Borrower shall be increasetkaessary so that after such deduction or witliglhas bee
made (including such deductions and withholdinggliagble to additional sums payable under this iBe}t the applicable Credit Party, Affected PersmrBorrowe
Indemnified Party receives an amount equal to tine is would have received had no such deductionitttholding been made.

(b) Payment of Other Taxes by the BorroweFhe Borrower shall timely pay to the relevantv&mmental Authority i
accordance with Applicable Law, or, at the optiéthe Administrative Agent, timely reimburse it five payment of, any Other Taxes.

(c) Indemnification by the Borrower The Borrower shall indemnify each Affected Perseithin ten days after deme
therefor, for the full amount of any (I) Indemniielaxes (including Indemnified Taxes imposed oress on or attributable to amounts payable uniisr $ectior
payable or paid by such Affected Person or requingoe withheld or deducted from a payment to sAifacted Person and any penalties, interest ansbresble expens
arising therefrom or with respect thereto, whettrenot such Indemnified Taxes were correctly oalsgimposed or asserted by the relevant Governahéntthority anc
(Il) Taxes that arise because a Loan is not trefatet).S. federal, state or local tax purposesnéanded under Section 14.{glich indemnification will include any U
federal, state or local income taxes necessaryaiersuch Affected Person whole on an aferbasis taking into account the taxability ofeipt of payments under tl
clause (I)and any reasonable expenses (other than Taxes)gaoist of, relating to, or resulting from the fgmeng). Promptly upon having knowledge that angh
Indemnified Taxes have been levied, imposed orsassg and promptly upon notice by the Administeathgent or any Affected Person (or its related @régent), th
Borrower shall pay such Indemnified Taxes direttiythe relevant taxing authority or Governmentakbiuity; providedthat neither the Administrative Agent nor
Affected Person shall be under any obligation tovjgle any such notice to the Borrower. A certificas to the amount of such payment or liabilitiivéeed to thi
Borrower by an Affected Person (with a copy to #dministrative Agent), or by the Administrative Agfeon its own behalf or on behalf of an Affecteddea, shall b
conclusive absent manifest error.

(d) Indemnification by the Lenders Each Lender (other than the Conduit Lenders)l severally indemnify th
Administrative Agent, within ten days after demahdrefor, for (i) any Indemnified Taxes attributlbd such Lender, its Related Conduit Lender orafrtheir respectiv
Affiliates that are Affected Persons (but only ke £xtent that the Borrower and its Affiliates hawet already indemnified the Administrative Ageot $uch
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Indemnified Taxes and without limiting any obligatiof the Borrower, the Servicer or their Affiliatéo do so), (ii) any Taxes attributable to théufa of such Lender, i
Related Conduit Lender or any of their respectiillidtes that are Affected Persons to comply wiction 14.03(fyelating to the maintenance of a Participant Ret
and (iii) any Excluded Taxes attributable to su@ander, its Related Conduit Lender or any of theapective Affiliates that are Affected Personseath case, that ¢
payable or paid by the Administrative Agent in cection with any Transaction Document, and any neaisie expenses arising therefrom or with respexreth, whethe
or not such Taxes were correctly or legally imposedsserted by the relevant Governmental Authortycertificate as to the amount of such paymeriability deliverec
to any Lender (or its Group Agent) by the Admirasitre Agent shall be conclusive absent manifestrerEach Lender (other than the Conduit Lendeesglhy authorize
the Administrative Agent to set off and apply amylall amounts at any time owing to such LenderRielated Conduit Lender or any of their respediiffdiates that ar
Affected Persons under any Transaction Documentt@rwise payable by the Administrative Agent totstiender, its Related Conduit Lender or any ofrtrespectiv:
Affiliates that are Affected Persons from any otbeurce against any amount due to the Adminisgaiigent under this clause (d)

(e) Evidence of PaymentsAs soon as practicable after any payment of $dxge the Borrower to a Governmel
Authority pursuant to this Section 5.03he Borrower shall deliver to the Administratidgent the original or a certified copy of a recaggued by such Governmet
Authority evidencing such payment, a copy of thtenmereporting such payment or other evidence ohquayment reasonably satisfactory to the Admiatiste Agent.

4] Status of Affected Persons(i) Any Affected Person that is entitled to atemption from or reduction of withholdi
Tax with respect to payments made under any Tréinsadocument shall deliver to the Borrower and Administrative Agent, at the time or times readdpaequeste
by the Borrower or the Administrative Agent, sucbperly completed and executed documentation redspmequested by the Borrower or the Administexthgent a
will permit such payments to be made without witldirey or at a reduced rate of withholding. In aibdi, any Affected Person, if reasonably requebiethe Borrower ¢
the Administrative Agent, shall deliver such otbdecumentation prescribed by Applicable Law or reatty requested by the Borrower or the Adminisgethgent as wi
enable the Borrower or the Administrative Agent determine whether or not such Affected Person isjesti to backup withholding or information repod
requirements. Notwithstanding anything to the camytin the preceding two sentences, the compleggacution and submission of such documentatitme(c¢han suc
documentation set forth in Sections 5.03(f)(ii)(A%.03(f)(ii)(B) and 5.03(g)) shall not be required if, in the Affected Personeasonable judgment, such comple
execution or submission would subject such Affe®edson to any material unreimbursed cost or exgpensvould materially prejudice the legal or comairposition o
such Affected Person.

(i) Without limiting the generality of the foregug:

(A) an Affected Person that is a U.S. Person shaleleto the Borrower and t
Administrative Agent from time to time upon the seaable request of the Borrower or the AdministeafAgent, executed
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originals of Internal Revenue Service Form 9Akertifying that such Affected Person is exempminfrU.S. federal back
withholding tax;

(B) any Affected Person that is not a U.S. Person stmathe extent it is legal
entitled to do so, deliver to the Borrower and Aaministrative Agent (in such number of copies hallsbe requested by t
Affected Person) from time to time upon the reabtmaequest of the Borrower or the Administrativgeat, whichever of t
following is applicable:

Q) in the case of such an Affected Person claiming
benefits of an income tax treaty to which the WshiStates is a party, (x) with respect to paymehisterest under ar
Transaction Document, executed originals of InteRevenue Service Form \BBEN establishing an exemption frc
or reduction of, U.S. federal withholding Tax puaatito the “interestarticle of such tax treaty and (y) with respet
any other applicable payments under any TransaBt@oument, Internal Revenue Service Form8BEN establishin
an exemption from, or reduction of, U.S. federahiolding Tax pursuant to the “business profits™ather income”
article of such tax treaty;

2) executed originals of Internal Revenue Service Fd/m
8ECI,

?3) in the case of such an Affected Person claiming
benefits of the exemption for portfolio interesden Section 881(c) of the Code, (x) a certificat¢hie effect that sus
Affected Person is not a “bank” within the meanafdSection 881(c)(3)(A) of the Code, a “10 percsimareholderof
the Borrower within the meaning of Section 881(}(83 of the Code, or a “controlled foreign corpaoat’ describe
in Section 881(c)(3)(C) of the Code (a “ U.S. Taantliance Certificaté?) and (y) executed originals of Inter
Revenue Service Form W-8BEN; or

4 to the extent such Affected Person is not the beiat
owner, executed originals of Internal Revenue $erfiorm W8IMY, accompanied by Internal Revenue Service F
W-8ECI, Internal Revenue Service Form8BEN, a U.S. Tax Compliance Certificate, InternavBnue Service Fol
W-9, and/or other certification documents from eaelmeficial owner, as applicable; providewt, if such Affecte
Person is a partnership and one or more direatdireict partners of such Affected Person are clainthe portfolic
interest exemption, such Affected Person may pmwid).S. Tax Compliance Certificate on behalf ahesuch direc
and indirect partner; and
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© any Affected Person that is not a U.S. Person stmathe extent it is legal
entitled to do so, deliver to the Borrower and Aaministrative Agent (in such number of copies hallsbe requested by t
recipient), from time to time upon the reasonalglguest of the Borrower or the Administrative Agemtecuted originals of a
other form prescribed by Applicable Law as a b&silaiming exemption from or @eduction in U.S. federal withholding Tax, d
completed, together with such supplementary doctatien as may be prescribed by Applicable Law torpethe Borrower or th
Administrative Agent to determine the withholdingdeduction required to be made.

(9) Documentation Required by FATCAIf a payment made to an Affected Person undgr Tmansaction Docume
would be subject to U.S. federal withholding Taypoeed by FATCA if such Affected Person were to faitomply with the applicable reporting requireriseof FATCA
(including those contained in Section 1471(b) or2() of the Code, as applicable), such Affecteds@eshall deliver to the Borrower and the Admirsiste Agent at th
time or times prescribed by Applicable Law andwathstime or times reasonably requested by the Baror the Administrative Agent such documentapoescribed b
Applicable Law (including as prescribed by Sectibfi71(b)(3)(C)(i) of the Code) and such additionatwumentation reasonably requested by the Borrowehe
Administrative Agent as may be necessary for therddeer and the Administrative Agent to comply witheir obligations under FATCA and to determine thatt
Affected Person has complied with such AffectedsBes obligations under FATCA or to determine the anmtdondeduct and withhold from such payment. Sofet
purposes of this clause (gY FATCA ” shall include any amendments made to FATCA afterdate of this Agreement and any fiscal or regwyakegislation, rules «
practices adopted pursuant to any intergovernmeagta@ement entered into in connection with FATCA.

(h) Survival . Each party’s obligations under this Section 5@l survive the resignation or replacement of
Administrative Agent or any assignment of rights by the replacement of, a Credit Party or any rofkiéected person, the termination of the Committseand th
repayment, satisfaction or discharge of all ther®w@er Obligations and the Servicer's obligationsshader.

0] Updates. Each Affected Person agrees that if any formsetification it previously delivered pursuant tostSectiot
5.03 expires or becomes obsolete or inaccurate in aspert, it shall update such form or certificationpcomptly notify the Borrower and the Administreti Agent ir
writing of its legal inability to do so.

SECTION 5.04. _Inability to Determine EuRate; Change in Legality

(@ If any Group Agent shall have determined (whicted®@ination shall be conclusive and binding uponghseies heret
before the first day of any Interest Period (widspect to the Euro-Rate determined by referenckdjosted LIBOR) or on any day (with respect to thero-Rate
determined by reference to LMIR), by reason ofuinstances affecting the interbank Eurodollar mardigher that: (i) dollar deposits in the relevanounts and for ti
relevant Interest Period or day, as applicablenatevailable, (ii) adequate and reasonable
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means do not exist for ascertaining the Euro-Ratsuch Interest Period or day, as applicableiiipti{e EuroRate determined pursuant hereto does not accuratidy
the cost to the applicable Affected Person (aslosiely determined by such Group Agéraf maintaining any Portion of Capital during suakerest Period or day,
applicable, such Group Agent shall promptly giepglonic notice of such determination, confirmedviting, to the Borrower before the first day afyalnterest Peric
(with respect to the Euro-Rate determined by refezeo Adjusted LIBOR) or on such day (with resgedhe EuroRate determined by reference to LMIR). Upon deli
of such notice: (i) no Portion of Capital shallfo@ded thereafter at the Bank Rate determined teyamece to the Eurate unless and until such Group Agent shall
given notice to the Borrower that the circumstargiesg rise to such determination no longer eaisd (ii) with respect to any outstanding PortiorCafital then funded
the Bank Rate determined by reference to the Rat®,; such Bank Rate shall automatically be coaded the Bank Rate determined by reference tB#se Rate on tl
last day of the then-current Interest Period (wéhpect to the Euro-Rate determined by referenokdjosted LIBOR) or immediately (with respect tcetEuroRate
determined by reference to LMIR).

(b) If, on or before the first day of any Inter&sriod (with respect to the EuRate determined by reference to Adju:
LIBOR) or on any day (with respect to the Elrate determined by reference to LMIR), any Groupertgshall have been notified by any Affected Perta suc
Affected Person has determined (which determinadiwall be final and conclusive) that any Changeaw, or compliance by such Affected Person with &mnange i
Law, shall make it unlawful or impossible for sukffected Person to fund or maintain any PortiorCafital at or by reference to the ElRate, such Group Agent st
notify the Borrower and the Administrative Agenetaof. Upon receipt of such notice, until the aggtlle Group Agent notifies the Borrower and thevAaistrative Ager
that the circumstances giving rise to such deteatin no longer apply, (i) no Portion of CapitahBlbe funded at or by reference to the ERiate and (ii) the Interest
any outstanding portions of Capital then fundethatBank Rate determined by reference to the Rate shall be converted to the Bank Rate deterntiya@ference 1
the Base Rate either (x) on the last day of the-therent Interest Period (with respect to the HRede determined by reference to Adjusted LIBOR)anediately (witl
respect to the EurBate determined by reference to LMIR), in eithesegzanly if such Affected Person may lawfully comgé to maintain such Portion of Capital at o
reference to the EurBate prior to such conversion or (y) immediatefystich Affected Person may not lawfully continuemaintain such Portion of Capital at or
reference to the Euro-Rate during such period.

SECTION 5.05. _Security Interest

(@) As security for the performance by the Borrowenlbthe terms, covenants and agreements on theptré Borrowe
to be performed under this Agreement or any otliangaction Document, including the punctual paymeren due of the Aggregate Capital and all Inteireséspect ¢
the Loans and all other Borrower Obligations, ttmrBwer hereby grants to the Administrative Agemt its benefit and the ratable benefit of the SeduParties,
continuing security interest in, all of the Borrawgeright, title and interest in, to and under alltbé following, whether now or hereafter owned,sérg or arisin
(collectively, the “_Collateral): (i) all Pool Receivables, (ii) all Related Secunitjth respect to such Pool Receivables, (iii) alll€zions with respect to such P
Receivables, (iv) the Lock-Boxes and
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Lock-Box Accounts and all amounts on deposit therand all certificates and instruments, if angpnirtime to time evidencing such Lock-Boxes and L-Bck Account:
and amounts on deposit therein, (v) all rights ¢irte of the obligations) of the Borrower under Fhechase and Sale Agreement and (vi) all procekgdsd all amoun
received or receivable under any or all of, theduming.

The Administrative Agent (for the benefit of thec8eed Parties) shall have, with respect to all @udlateral, and in addition to all the other riglatisc
remedies available to the Administrative Agent (fioe benefit of the Secured Parties), all the sgimid remedies of a secured party under any app@i¢aCC. Th
Borrower hereby authorizes the Administrative Agenfile financing statements describing as thdatetal covered thereby as “all of the dektgoersonal property
assets” or words to that effect, notwithstandirag 8uch wording may be broader in scope than thatexl described in this Agreement.

Immediately upon the occurrence of the Final Payaate, the Collateral shall be automatically rebebSom the lien created hereby, and this Agreerant
all obligations (other than those expressly st&eslirvive such termination) of the Administratikgent, the Lenders and the other Credit Partiesurater shall termina
all without delivery of any instrument or perforntanof any act by any party, and all rights to tlla@eral shall revert to the Borrower; provideldowever, that promptl
following written request therefor by the Borrowgelivered to the Administrative Agent following arspich termination, and at the expense of the Barpthe
Administrative Agent shall execute and deliver he Borrower UCC3 termination statements and such other documentheaBorrower shall reasonably reque:
evidence such termination.

ARTICLE VI
CONDITIONS TO EFFECTIVENESS AND CREDIT EXTENSIONS

SECTION 6.01. _Conditions Precedent to Effectiwsnend the Initial Credit ExtensionThis Agreement shall become effective as ofGlasing Date whe
(a) the Administrative Agent shall have receivedheaf the documents, agreements (in fully execdteth), opinions of counsel, lien search results,QJfllings,
certificates and other deliverables listed on tlesing memorandum attached_as Exhilfieteto, in each case, in form and substance atdeptathe Administrative Age
and (b) all fees and expenses payable by the Berrow the Closing Date to the Credit Parties hax@nkpaid in full in accordance with the terms af ffransactio
Documents.

SECTION 6.02. _Conditions Precedent to All Crefflittensions. Each Credit Extension hereunder on or afterGlasing Date shall be subject to
conditions precedent that:

(@) in the case of a Loan, the Borrower shall havevdedid to the Administrative Agent and each Grougmiga Loa
Request for such Loan, and in the case of a Left€redit, the Borrower shall have delivered to Administrative Agent, each Group Agent and theRa&k, a Letter ¢
Credit Application and an LC Request, in each ciasagccordance with Section 2.02¢@)Section 3.02(a)as applicable;
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(b) the Servicer shall have delivered to the AdmintsteaAgent and each Group Agent all Information Raes require
to be delivered hereunder;

(c) the conditions precedent to such Credit Extansipecified in_Section 2.01(ihrough _(iv) and_Section 3.01(a) a¢
applicable, shall be satisfied,;

(d) on the date of such Credit Extension the followstatements shall be true and correct (and upoondberrence of sut
Credit Extension, the Borrower and the Servicell sflmdeemed to have represented and warrantedubhtstatements are then true and correct):

@) the representations and warranties of the Beoercand the Servicer contained_in Sections afd
7.02 are true and correct in all material respects od as of the date of such Credit Extension as thaugke on and as of such date unless
representations and warranties by their terms tefan earlier date, in which case they shall be &nd correct in all material respects on and asah earlie

date;
(i) no Event of Default or Unmatured Event of Defaals loccurred and is continuing, and no Eve
Default or Unmatured Event of Default would restdim such Credit Extension;
(iii) no Borrowing Base Deficit exists or would skiafter giving effect to such Credit Extensiong an
(iv) the Termination Date has not occurred.

SECTION 6.03. _Conditions Precedent to All ReleasEach Release hereunder on or after the Closatg Ehall be subject to the conditions precedeatt th

(@) after giving effect to such Release, the Servibatl$e holding in trust for the benefit of the Besd Parties an amot
of Collections sulfficient to pay the sum of (x) aticrued and unpaid Servicing Fees, Interest, &mg8reakage Fees, in each case, through the fdsieloRelease, (y) t
amount of any Borrowing Base Deficit and (z) theoamt of all other accrued and unpaid Borrower Ciilans through the date of such Release;

(b) on the date of such Release the following statesrsmll be true and correct (and upon the occuerehsuch Releas
the Borrower and the Servicer shall be deemedve hepresented and warranted that such statenrentises true and correct):

0) the representations and warranties of the Beercand the Servicer contained_in Sections afd
7.02are true and correct in all material respects ahaof the date of such Release as though madedas of such date unless such representatiol
warranties by their terms refer to an earlier dimteyhich case they shall be true and correctlimaterial respects on and as of such earlier date;

(i) no Event of Default has occurred and is continuargl no Event of Default would result from s
Release;
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(iii) no Borrowing Base Deficit exists or would skiafter giving effect to such Release; and
(iv) the Termination Date has not occurred.
ARTICLE VII
REPRESENTATIONS AND WARRANTIES

SECTION 7.01. _Representations and Warrantiek@Bbrrower. The Borrower represents and warrants to eactlittParty as of the Closing Date, on €
Settlement Date and on each day on which a Credi#niSion shall have occurred:

(@) Organization and Good Standindhe Borrower is a limited liability company amelidly existing in good standii
under the laws of the State of Delaware and hapéwler and authority to own its properties andéaduct its business as such properties are clymanwhed and suc
business is presently conducted.

(b) Due Qualification. The Borrower is duly qualified to do business,in good standing as a foreign entity and
obtained all necessary licenses and approvald jurédictions in which the conduct of its busisegquires such qualification, licenses or appmvekcept where tl
failure to do so could not reasonably be expeaidtate a Material Adverse Effect.

(c) Power and Authority; Due AuthorizationThe Borrower (i) has all necessary power anthaity to (A) execute ar
deliver this Agreement and the other Transactiooubeents to which it is a party, (Berform its obligations under this Agreement areldther Transaction Document:
which it is a party an§C) grant a security interest in the Collaterattte Administrative Agent on the terms and subjedhe conditions herein provided and (ii) has
authorized by all necessary action such grant heexecution, delivery and performance of, andctirsummation of the transactions provided forhirs Agreement ar
the other Transaction Documents to which it is iypa

(d) Binding Obligations This Agreement and each of the other Transa®@iocuments to which the Borrower is a p
constitutes legal, valid and binding obligatiofishe Borrower, enforceable against the Borroweadonordance with their respective terms, excegqiduch enforceabil
may be limited by applicable bankruptcy, insolven@organization, moratorium or other similar laaffecting the enforcement of creditorgjhts generally and (ii)
such enforceability may be limited by general ppies of equity, regardless of whether such enfaldity is considered in a proceeding in equityabtaw.

(e) No Conflict or Violation. The execution, delivery and performance of, #ml consummation of the transacti
contemplated by, this Agreement and the other Retitn Documents to which the Borrower is a paatyd the fulfillment of the terms hereof and therewfl not (i)
conflict with, result in any breach of any of therrhs or provisions of, or constitute (with or withianotice or lapse of time or both) a default uniderorganization:
documents or any indenture, sale agreement, agdiement, loan agreement, security agreementgauat deed of trust, or other agreement or instntiteewhich th:
Borrower is a

52




party or by which it or any of its properties isual, (ii) result in the creation or imposition afyaAdverse Claim upon any of the Collateral pursuarthe terms of ar
such indenture, credit agreement, loan agreemeatirity agreement, mortgage, deed of trust, orradlgeeement or instrument other than this Agreeraendtthe othe
Transaction Documents or (iii) conflict with or léte any Applicable Law.

(U] Litigation and Other Proceedings(i) There is no action, suit, proceeding orestigation pending or, to the b
knowledge of the Borrower, threatened, againstBbeower before any Governmental Authority and {fig Borrower is not subject to any order, judgmeieicree
injunction, stipulation or consent order of or withy Governmental Authority that, in the case tfiei of the foregoing clauses &hd_(ii), (A) asserts the invalidity of tf
Agreement or any other Transaction Document, (Bksdo prevent the grant of a security interesanig Collateral by the Borrower to the Administratikgent, th
ownership or acquisition by the Borrower of any FReceivables or other Collateral or the consumomatif any of the transactions contemplated byAlgieement or ar
other Transaction Document, (C) seeks any detetimmar ruling that could materially and adversaffect the performance by the Borrower of its ofligns under, «
the validity or enforceability of, this Agreement any other Transaction Document or (D) individyadr in the aggregate for all such actions, syitsceedings ar
investigations could reasonably be expected to baMaterial Adverse Effect.

(9) Governmental Approvals Except where the failure to obtain or make sagthorization, consent, order, approve
action could not reasonably be expected to haveatelidl Adverse Effect, all authorizations, consewatrders and approvals of, or other actions by, @avernment:
Authority that are required to be obtained by tleerBwer in connection with the grant of a secunitterest in the Collateral to the Administrativeekd) hereunder or t
due execution, delivery and performance by the @weer of this Agreement or any other Transaction iboent to which it is a party and the consummatigrthz
Borrower of the transactions contemplated by thgse®@ment and the other Transaction Documents tohaihis a party have been obtained or made anéhdtel force
and effect.

(h) Margin Regulations The Borrower is not engaged, principally or ag of its important activities, in the busines
extending credit for the purpose of purchasingasrying margin stock (within the meanings of Regjales T, U and X of the Board of Governors of ttexléral Resen
System).

0] Solvency. After giving effect to the transactions conteatptl by this Agreement and the other TransactiocuBents
the Borrower is Solvent.

Offices; Legal Name The Borrowers sole jurisdiction of organization is the StateDaflaware and such jurisdicti
has not changed within four months prior to theeddtthis Agreement. The office of the Borrowelosated at the applicable address specified oeddh Ill hereto. Th
legal name of the Borrower is Foresight Receivables.

(k) Investment Company Act The Borrower (i) is not, and is not controlleg, lan “investment companyegistered ¢
required to be registered under the Investment Gomp\ct and (ii) is not a “covered fund” under ¥elcker Rule . In determining that the
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Borrower is not a “covered fund”, the Borrower istided to rely on the exemption from the definitiof “investment companyset forth in Section 3(c)(5) of t
Investment Company Act.

0] No Material Adverse Effect Since the date of formation of the Borrower ¢hbas been no Material Adverse Ef
with respect to the Borrower.

(m) Accuracy of Information All Information Packages, Loan Requests, LC Retg) Letter of Credit Applicatior
certificates, reports, statements, documents et aiformation furnished to the Administrative Ag@r any other Credit Party by or on behalf of Bwrower pursuant
any provision of this Agreement or any other Tratisa Document, or in connection with or pursuamtany amendment or modification of, or waiver undars
Agreement or any other Transaction Document, ithetime the same are so furnished, complete anméat in all material respects on the date theesare furnished
the Administrative Agent or such other Credit Paatyd does not contain any material misstatemefaabfor omit to state a material fact or any fa@tessary to make f
statements contained therein not misleading.

(n) Anti-Money Laundering/International Trade Law Complianddo Covered Entity is a Sanctioned Person. Nee@Ga
Entity, either in its own right or through any thiparty, (i) has any of its assets in a Sanctid@edntry or in the possession, custody or contra &anctioned Person
violation of any AntiTerrorism Law; (ii) does business in or with, orides any of its income from investments in or sactions with, any Sanctioned Countn
Sanctioned Person in violation of any Anti-Terrorisaw; or (iii) engages in any dealings or transenst prohibited by any Anti-Terrorism Law.

(0) Transaction Information None of the Borrower, any Affiliate of the Bower or any third party with which t
Borrower or any Affiliate thereof has contractedstuelivered, in writing or orally, to any Ratingéncy, any Transaction Information without provglsuch Transactic
Information to the applicable Group Agent prior delivery to such Rating Agency and has not pawigd in any oral communications with respect ton$a&tiol
Information with any Rating Agency without the peigiation of such Group Agent.

(p) Perfection Representations

0] This Agreement creates a valid and continuing s$gcimterest (as defined in t
applicable UCC) in the Borrowes’right, title and interest in, to and under thdl&@eral which (A) security interest has been petdd and i
enforceable against creditors of and purchasens fhe Borrower and (B) will be free of all AdverG&ims in such Collateral.

(i) The Receivables constitute “accounts” or “geéntangibles’within the meaning ¢
Section 9-102 of the UCC.

(iii) The Borrower owns and has good and marketabletdittee Collateral free and cle
of any Adverse Claim of any Person.

(iv) All appropriate financing statements, financing testaent amendments &
continuation statements have been filed in thegréipng
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office in the appropriate jurisdictions under Agglble Law in order to perfect (and continue thdgmtion of) the sale and contribution of
Receivables and Related Security from each Origintt the Borrower pursuant to the Purchase and 8gleement and the grant by
Borrower of a security interest in the Collaterattie Administrative Agent pursuant to this Agreeme

v) Other than the security interest granted to the idinative Agent pursuant to tl
Agreement, the Borrower has not pledged, assigs@d, granted a security interest in, or othervdsaveyed any of the Collateral excep
permitted by this Agreement and the other TrangacBocuments. The Borrower has not authorizedfitmgy of and is not aware of a
financing statements filed against the Borrowet thelude a description of collateral covering tBellateral other than any financing staten
(i) in favor of the Administrative Agent or (ii) & has been terminated. The Borrower is not awhesy judgment lien, ERISA lien or tax i
filings against the Borrower.

(vi) Notwithstanding any other provision of this Agreemer any other Transacti
Document, the representations contained in_thii&e€.01(p)shall be continuing and remain in full force anfief until the Final Payout Date.
(a) The LockBoxes and LociBox Accounts.
0] Nature ofLock-Box Accounts. Each Lock-Box Account constitutes a “depositaant” within the

meaning of the applicable UCC.

(i) Ownership. Each Lock-Box and LocBox Account is in the name of the Borrower, and
Borrower owns and has good and marketable titthed_ock-Box Accounts free and clear of any AdveZtam.

(iii) Perfection. The Borrower has delivered to the Administrathgent a fully executed LocBox
Agreement relating to each Lock-Box and Lock-Boxeéunt, pursuant to which each applicable L8zk« Bank has agreed to comply with the instruct
originated by the Administrative Agent directingettisposition of funds in such Lock-Box and Ld8&x Account without further consent by the Borroy
the Servicer or any other Person. The Administeatigent has “control” (as defined in Section 9-b®4he UCC) over each Lock-Box Account.

(iv) Instructions. Neither the Lock-Boxes nor the Lo8ox Accounts are in the name of any Pe
other than the Borrower. Neither the Borrower tia Servicer has consented to the applicable IBwk-Bank complying with instructions of any Per
other than the Administrative Agent.

n Ordinary Course of BusinessEach remittance of Collections by or on behélthe Borrower to the Credit Part
under this Agreement will have been (i) in paymafra debt incurred by the Borrower in the ordineoyirse of business or financial affairs of the Barer and (ii) made
the ordinary course of business or financial afairthe Borrower.
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(s) Compliance with Law The Borrower has complied in all material res¢pedth all Applicable Laws to which it may

subject.

®) Bulk Sales Act No transaction contemplated by this Agreemegtires compliance by it with any bulk sales ac
similar law.

(u) Eligible ReceivablesEach Receivable included as an Eligible Receévabthe calculation of the Net Receivables

Balance as of any date is an Eligible Receivablef asich date.

v) Taxes. The Borrower has (i) timely filed all tax retsrifederal, state and local) required to be filgdtand (ii) paid
or caused to be paid, all taxes, assessments hadgdvernmental charges, if any, other than taassgssments and other governmental charges hmitested in goc
faith by appropriate proceedings and as to whiguadte reserves have been provided in accordatic&SWAP.

(w) Tax Status. The Borrower (i) is, and shall at all relevaimhés continue to be, a “disregarded entityithin the
meaning of U.S. Treasury Regulation § 301.73Cdr U.S. federal income tax purposes and (ifpdsand will not at any relevant time become ameiasion (or publicl
traded partnership) taxable as an association fr féderal income tax purposes.

x) Opinions . The facts regarding the Borrower, the Servieemch Originator, the Performance Guarantor,
Receivables, the Related Security and the relatetiens set forth or assumed in each of the opinadnsounsel delivered in connection with this Agremt and th
Transaction Documents are true and correct in atermal respects.

y Mortgages Covering AExtracted Collateral There are no mortgages that are effective amnfimg statemer
covering as-extracted collateral and that nameGniyinator (or, if such Originator is not the “redcowner” of the underlying property, any “recongreer” with respect t
such as-extracted collateral, as such term is insé® UCC) as grantor, debtor or words of simiifiect filed or recorded in any jurisdiction.

2) Other Transaction DocumentsEach representation and warranty made by theoBer under each other Transac
Document to which it is a party is true and coriaall material respects as of the date when made.

(aa) Reaffirmation of Representations and Warranti©n the date of each Credit Extension, on the daéach Releas
on each Settlement Date and on the date each lafermPackage or other report is delivered to tientistrative Agent or any Group Agent hereundee, Borrowe
shall be deemed to have certified that (i) all espntations and warranties of the Borrower hereuadetrue and correct in all material respectsuot as of such day
though made on and as of such day, except for septations and warranties which apply as to areeatite (in which case such representations amchniges shall t
true and correct in all material respects as ofislate) and (ii) no Event of Default or an UnmadlEent of Default has occurred and is continuing/id result from suc
Credit Extension or Release.
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Notwithstanding any other provision of this Agreerner any other Transaction Document, the represent contained in this Section shall be contigj
and remain in full force and effect until the Fiffalyout Date.

SECTION 7.02. _Representations and Warrantieb@fServicer The Servicer represents and warrants to eactiitG?arty as of the Closing Date, on €
Settlement Date and on each day on which a Credi#nSion shall have occurred:

(@) Organization and Good Standing’he Servicer is a duly organized and validlysérg limited liability company i
good standing under the laws of the State of Daleywaith the power and authority under its orgamizeal documents and under the laws of Delawam@o its propertie
and to conduct its business as such propertiesuarently owned and such business is presentlywtiad.

(b) Due Qualification. The Servicer is duly qualified to do businessjnisgood standing as a foreign entity and
obtained all necessary licenses and approvald joradictions in which the conduct of its busises the servicing of the Pool Receivables as reduy this Agreeme
requires such qualification, licenses or approvesept where the failure to do so could not reaBlynbe expected to have a Material Adverse Effect.

(c) Power and Authority; Due AuthorizationThe Servicer has all necessary power and augttorifi) execute and deliv
this Agreement and the other Transaction Documientshich it is a party and (ii) perform its obligas under this Agreement and the other Transa®@ocuments t
which it is a party and the execution, delivery graiformance of, and the consummation of the tetites provided for in, this Agreement and the offimansactio
Documents to which it is a party have been dulyatited by the Servicer by all necessary action.

(d) Binding Obligations. This Agreement and each of the other Transaddoocuments to which it is a party constit
legal, valid and binding obligations of the Servjcenforceable against the Servicer in accordaritie tiveir respective terms, except (i) as such refability may b
limited by applicable bankruptcy, insolvency, reamgation, moratorium or other similar laws affagtithe enforcement of creditorsghts generally and (ii) as st
enforceability may be limited by general principtdquity, regardless of whether such enforceghigiconsidered in a proceeding in equity or at la

(e) No Conflict or Violation. The execution and delivery of this Agreement aach other Transaction Document to w
the Servicer is a party, the performance of thes@ations contemplated by this Agreement and ther dfransaction Documents and the fulfillment af tarms of thi
Agreement and the other Transaction Documents &@yS#rvicer will not (i) conflict with, result in grbreach of any of the terms or provisions of, onstitute (with ¢
without notice or lapse of time or both) a defaulder, the organizational documents of the Senaceany indenture, sale agreement, credit agreert@art agreemet
security agreement, mortgage, deed of trust or@beeement or instrument to which the Servicer grty or by which it or any of its property isumal, (i) result in th
creation or imposition of any Adverse Claim upoy ahits properties pursuant to the terms of amghsadenture, credit agreement, loan agreementeagent, mortgag
deed of trust or other agreement or instrument,
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other than this Agreement and the other Transa@iocuments or (iii) conflict with or violate any @ficable Law, except to the extent that any suchflex, breach
default, Adverse Claim or violation could not reaably be expected to have a Material Adverse Effect

(U] Litigation and Other ProceedingsThere is no action, suit, proceeding or invesiigapending, or to the Servicer’
knowledge threatened, against the Servicer befoyeGmvernmental Authority: (i) asserting the indétly of this Agreement or any of the other TransacDocuments; (i
seeking to prevent the consummation of any of thesactions contemplated by this Agreement or @hgrolransaction Document; or (iii) seeking anyed@ination o
ruling that could materially and adversely affédw performance by the Servicer of its obligationdar, or the validity or enforceability of, this Aggment or any of tl
other Transaction Documents.

(9) No Consents. The Servicer is not required to obtain the consérany other party or any consent, license, aypgdi
registration, authorization or declaration of othwény Governmental Authority in connection witte thxecution, delivery, or performance of this Agneat or any othu
Transaction Document to which it is a party that hat already been obtained or the failure of wiachbtain could not reasonably be expected to haViaterial Advers
Effect.

(h) Compliance with Applicable Law The Servicer (i) shall duly satisfy all obligais on its part to be fulfilled under ol
connection with the Pool Receivables and the rél@entracts, (ii) has maintained in effect all dficdtions required under Applicable Law in ordergroperly service tt
Pool Receivables and (iii) has complied in all mateespects with all Applicable Law in connectioith servicing the Pool Receivables.

0] Accuracy of Information. All Information Packages, Loan Requests, LC RstpjelLetter of Credit Applicatior
certificates, reports, statements, documents amet @formation furnished to the Administrative Ager any other Credit Party by the Servicer punstia any provisio
of this Agreement or any other Transaction Documanin connection with or pursuant to any amendneemodification of, or waiver under, this Agreemer any othe
Transaction Document, is, at the time the same@ffernished, complete and correct in all mategapects on the date the same are furnished tdiménistrative Ager
or such other Credit Party, and does not contaynnaaterial misstatement of fact or omit to stateaterial fact or any fact necessary to make theersients containe
therein not misleading.

0] Location of Records. The offices where the initial Servicer keepsadlits records relating to the servicing of the |
Receivables are located at One Metropolitan Squ2té,North Broadway, Suite 2600, St. Louis, Mis$63102.

(k) Credit and Collection Policy.The Servicer has complied in all material respe&dgth the Credit and Collection Pol
with regard to each Pool Receivable and the rel@ttracts.
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0] Eligible Receivables Each Receivable included as an Eligible Receévabthe calculation of the Net Receivables
Balance as of any date is an Eligible Receivablef asich date.

(m) Servicing Programs No license or approval is required for the Adistirative Agents use of any software or ot
computer program used by the Servicer, any Origmat any SulBervicer in the servicing of the Pool Receivabitker than those which have been obtained anch
full force and effect.

(n) Servicing of Pool ReceivablesSince the Closing Date there has been no masherse change in the ability of
Servicer or any Sub-Servicer to service and cotleetPool Receivables and the Related Security.

(0) Other Transaction DocumentsEach representation and warranty made by theiceerunder each other Transac
Document to which it is a party (including, withdumitation, the Purchase and Sale Agreementlis &nd correct in all material respects as of #te @hen made.

(p) No Material Adverse Effect Since September 30, 2014 there has been noiklaieverse Effect on the Servicer.

q Investment Company Act The Servicer is not an “investment company,a@ompany “controlled” by arirfvestmer
company,” within the meaning of the Investment CampAct.

n Anti-Money Laundering/International Trade Law Complianddo Covered Entity is a Sanctioned Person. Nee@mx
Entity, either in its own right or through any thiparty, (i) has any of its assets in a Sanctidbedntry or in the possession, custody or contra@ &anctioned Person
violation of any AntiTerrorism Law; (ii) does business in or with, orides any of its income from investments in or sactions with, any Sanctioned Countn
Sanctioned Person in violation of any Anti-Terrorisaw; or (iii) engages in any dealings or transenst prohibited by any Anti-Terrorism Law.

(s) Transaction Information None of the Servicer, any Affiliate of the Seesi or any third party with which the Servi
or any Affiliate thereof has contracted, has dekde in writing or orally, to any Rating Agency, monitoring a rating of, any Notes, any Transactitiormation withou
providing such Transaction Information to the aggile Group Agent prior to delivery to such Ratikgency and has not participated in any oral comeations witl
respect to Transaction Information with any Ra#agency without the participation of such Group Agen

®) Financial Condition The consolidated balance sheets of the Parehitamonsolidated Subsidiaries as of Septe
30, 2014 and the related statements of income laaa@Isoldersequity of the Parent and its consolidated Subsatdor the fiscal quarter then ended, copies atiwhave
been furnished to the Administrative Agent and@reup Agents, present fairly in all material redpebe consolidated financial position of the Paeerd its consolidate
Subsidiaries for the period ended on such daté altcordance with GAAP subject to normal year-aadit adjustments and except for the absenceotfidtes.

59




(u) Bulk Sales Act No transaction contemplated by this Agreemegtiires compliance by it with any bulk sales ac
similar law.

v) Taxes. The Servicer has (i) timely filed all tax retar(iederal, state and local) required to be filgdtand (ii) paid, ¢
caused to be paid, all taxes, assessments andgathemmental charges, if any, other than taxesgsssnents and other governmental charges beingstedtin good fai
by appropriate proceedings and as to which adeges¢eves have been provided in accordance with BAA

(w) Opinions . The facts regarding the Borrower, the Servieach Originator, the Performance Guarantor,
Receivables, the Related Security and the relatatiens set forth or assumed in each of the opinadnsounsel delivered in connection with this Agremt and th
Transaction Documents are true and correct in atermal respects.

x) Mortgages Covering AExtracted Collateral There are no mortgages that are effective amndimg statemer
covering as-extracted collateral and that nameGniyinator (or, if such Originator is not the “redcowner” of the underlying property, any “recongreer” with respect t
such as-extracted collateral, as such term is insé® UCC) as grantor, debtor or words of simiifiect filed or recorded in any jurisdiction.

) Other Transaction DocumentsEach representation and warranty made by theiceerunder each other Transac
Document to which it is a party is true and coriaall material respects as of the date when made.

2) Reaffirmation of Representations and Warrantig®n the date of each Credit Extension, on the datach Releas
on each Settlement Date and on the date each lafarmPackage or other report is delivered to thenfistrative Agent or any Group Agent hereundee, $ervicer she
be deemed to have certified that (i) all repreg@nta and warranties of the Servicer hereundetrageand correct in all material respects on andfasich day as thou
made on and as of such day, except for represemsagind warranties which apply as to an earliez @atwhich case such representations and wargastiell be true ai
correct in all material respects as of such datd)(@) no Event of Default or an Unmatured EvehDefault has occurred and is continuing or wibu from such Crec
Extension or Release.

Notwithstanding any other provision of this Agreerher any other Transaction Document, the represent contained in this Section shall be contigj
and remain in full force and effect until the Fiffayout Date.
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ARTICLE VIl
COVENANTS

SECTION 8.01. _Covenants of the Borroweft all times from the Closing Date until the &ifPayout Date:

(@) Payment of Principal and InteresThe Borrower shall duly and punctually pay Calpitnterest, Fees and all ot
amounts payable by the Borrower hereunder in aecme with the terms of this Agreement.

(b) Existence The Borrower shall keep in full force and effistexistence and rights as a limited liabilityngeany unde
the laws of the State of Delaware, and shall obasith preserve its qualification to do businessaichgurisdiction in which such qualification is siall be necessary
protect the validity and enforceability of this Agment, the other Transaction Documents and tHat€all.

(c) Financial Reporting The Borrower will maintain a system of accougtestablished and administered in accord
with GAAP, and the Borrower (or the Servicer onhighalf) shall furnish to the Administrative Agetite LC Bank and each Group Agent:

@) Annual Financial Statements of the BorrowerPromptly upon completion and in no event |
than 90 days after the close of each fiscal yeah@Borrower, annual unaudited financial stateseiitthe Borrower certified by a Financial Offiagfrthe
Borrower that they fairly present in all materiabpects, in accordance with GAAP, the financialdétion of the Borrower as of the date indicated &m
results of its operations for the periods indicated

(i) Quarterly Financial Statements of the BorrowePromptly upon completion and in no event |
than 45 days following the end of each of the firsee fiscal quarters in each of the Borrowdiscal years, quarterly unaudited financial stetets of th
Borrower certified by a Financial Officer of the Bawer that they fairly present in all materialpests, in accordance with GAAP, the financial ctiodiof
the Borrower as of the date indicated and the tesfilits operations for the periods indicated.

(iii) Information Packages As soon as available and in any event not thgm two (2) Business De
prior to each Settlement Date, an Information Pgelas of the most recently completed Fiscal Month.

(iv) Other Information. Such other information (including ndmancial information) as tt
Administrative Agent, the LC Bank or any Group Agaray from time to time reasonably request.

(v) Quarterly Financial Statements of Parets soon as available and in no event later #&aday:
following the end of each of the first three fisqalarters in each of Paremfiscal years, (i) the unaudited consolidatedima@asheet and statements of inc
of Parent and its consolidated Subsidiaries asea¢td of such fiscal quarter
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and the related unaudited consolidated statemémi@rnings and cash flows for such fiscal quantet for the elapsed portion of the fiscal year endél the
last day of such fiscal quarter, in each casengpftirth comparative figures for the correspondisgal quarter in the prior fiscal year, all of whishall b
certified by a Financial Officer of Parent thatyHairly present in all material respects, in ackzorce with GAAP, the financial condition of Parend it
consolidated Subsidiaries as of the dates indicateldthe results of their operations for the peviodicated, subject to normal yeamd audit adjustments &
the absence of footnotes and (ii) management'sisison and analysis of the important operationdlfarancial developments during such fiscal quarter

(vi) Annual Financial Statements of Paren#Vithin 90 days after the close of each of Pasefisca
years, the consolidated balance sheet of Parenitsuicdnsolidated Subsidiaries as at the end dfi $iscal year and the related consolidated stat&sma
earnings and cash flows for such fiscal year gpttonth comparative figures for the preceding fispear, all reported on by independent certifiedbljm
accountants of recognized national standing (withetigoing concern’or like qualification or exception) to the effedtat such consolidated financ
statements present fairly in all material respeatsccordance with GAAP, the financial conditiohRarent and its consolidated Subsidiaries as eftite
indicated and the results of their operations liergeriods indicated.

(vi) Other Reports and Filings Promptly (but in any event within ten days) aftee filing or deliver
thereof, copies of all financial information, proryaterials and reports, if any, which Parent or a@higs consolidated Subsidiaries shall publicle fivith the
SEC or deliver to holders (or any trustee, agenbtber representative therefor) of any of its mateDebt pursuant to the terms of the document
governing the same.

(viii) Notwithstanding anything herein to the contraryy &inancial information, proxy statements
other material required to be delivered pursuarthite paragraph (c3hall be deemed to have been furnished to eachecAtiministrative Agent and ee
Group Agent on the date that such report, proxiestant or other material is posted on the SEC’ssitelat www.sec.gov.

(d) Notices. The Borrower (or the Servicer on its behalf)lwibtify the Administrative Agent and each Groupefg ir
writing of any of the following events promptly upgbut in no event later than five (5) Business ®after) a Financial Officer or other officer leim of the occurrenc
thereof, with such notice describing the same,ifapplicable, the steps being taken by the Pesaffected with respect thereto:

@) Notice of Events of Default or Unmatured EveafdDefault. A statement of a Financial Officer
the Borrower setting forth details of any EvenDeffault or Unmatured Event of Default that has omliand is continuing and the action which ther8oe!
proposes to take with respect thereto.
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(i) Representations and WarrantieJhe failure of any representation or warrantydear deemed
be made by the Borrower under this Agreement orcéingr Transaction Document to be true and comeshy material respect when made.

(iii) Litigation . The institution of any litigation, arbitratiomqreeding or governmental proceeding
the Borrower, the Servicer, the Performance Guaramt any Originator, which with respect to any g@er other than the Borrower, could reasonab
expected to have a Material Adverse Effect.

(iv) Adverse Claim (A) Any Person shall obtain an Adverse Claim ugma €ollateral or any portit
thereof, (B) any Person other than the Borrower,Shrvicer or the Administrative Agent shall obtany rights or direct any action with respect tg hock-
Box Account (or related Lock-Box) or (C) any Obligghall receive any change in payment instructisitis respect to Pool Receivable(s) from a Persbsi
than the Servicer or the Administrative Agent.

(v) Name Changes At least thirty (30) days before any changerig ®riginator’s or the Borrowes’
name, jurisdiction of organization or any otherraarequiring the amendment of UCC financing statem

(vi) Change in Accountants or Accounting PolicyAny change in (i) the external accountants e
Borrower, the Servicer, any Originator or the Pgréi) any accounting policy of the Borrower oii)(iany material accounting policy of any Originatbat i
relevant to the transactions contemplated by tlgige@ment or any other Transaction Document (itdeinderstood that any change to the manner in \
any Originator accounts for the Pool Receivabledl #e deemed “material” for such purpose).

(vii) Termination Event. The occurrence of a Purchase and Sale Termidient under th
Purchase and Sale Agreement .

(viii) Material Adverse Change Promptly after the occurrence thereof, noticamf material adver
change in the business, operations, property anéial or other condition of the Borrower, the Segv, the Performance Guarantor or any Originator.

(e) Conduct of Business The Borrower will carry on and conduct its besis in substantially the same manner ai

substantially the same fields of enterprise as firesently conducted and will do all things neagsf remain duly organized, validly existing andyood standing as
domestic organization in its jurisdiction of orgaation and maintain all requisite authority to coeidts business in each jurisdiction in whichhtssiness is conducted.

4] Compliance with Laws The Borrower will comply with all Applicable Lato which it may be subject if the failure

comply could reasonably be expected to have a Matkdverse Effect.
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[s)] Furnishing of Information and Inspection of Be@bles. The Borrower will furnish or cause to be furrgshto th
Administrative Agent, the LC Bank and each GroupeAgfrom time to time such information with respéstthe Pool Receivables and the other Collatesathe
Administrative Agent, the LC Bank or any Group Agemy reasonably request. The Borrower will, & Borrowers expense, during regular business hours with
written notice (i) permit the Administrative Agetihe LC Bank and each Group Agent or their respecgents or representatives to (A) examine andernaRies of ar
abstracts from all books and records relating &Rbol Receivables or other Collateral, (B) vis#é bffices and properties of the Borrower for theppose of examinir
such books and records and (C) discuss mattetseta the Pool Receivables, the other Collaterahe Borrowers performance hereunder or under the other Trans
Documents to which it is a party with any of théiagrs, directors, employees or independent pudticountants of the Borrower having knowledge ohsuwatters ar
(i) without limiting the provisions of clause (@bove, during regular business hours, at the Barsvexpense, upon prior written notice from the Adstmtive Agen:
permit certified public accountants or other auditacceptable to the Administrative Agent to conduaeview of its books and records with respecsuch Poc
Receivables and other Collateral; provigetat the Borrower shall be required to reimbuhse Administrative Agent for only one (1) such ewipursuant telause (ii
above in any twelve-month period, unless an EvéBtafault has occurred and is continuing.

(h) Payments on Receivables, LeB&x Accounts. The Borrower (or the Servicer on its behalf)lwahd will cause eau

Originator to, at all times, instruct all Obligais deliver payments on the Pool Receivables to éiRox Account or a LoclBox. The Borrower (or the Servicer on
behalf) will, and will cause each Originator toa#lttimes, maintain such books and records necgssadentify Collections received from time tong on Pool Receivabl
and to segregate such Collections from other ptppérthe Servicer and the Originators. If any p@pnts on the Pool Receivables or other Collectazasreceived by ti
Borrower, the Servicer or an Originator, it shallchsuch payments in trust for the benefit of trdmAnistrative Agent, the Group Agents and the ofecured Parties a
promptly (but in any event within one (1) Busin&ay after receipt) remit such funds into a Ld&sx Account. The Borrower (or the Servicer onkighalf) will caus
each Lock-Box Bank to comply with the terms of eagiplicable LockBox Agreement. The Borrower shall not permit fuldiser than Collections on Pool Receiva
and other Collateral to be deposited into any LBok-Account. If such funds are nevertheless dépdsnto any LockBox Account, the Borrower (or the Servicer or
behalf) will within two (2) Business Days identifind transfer such funds to the appropriate Perstitlee to such funds. The Borrower will not, andl not permit the
Servicer, any Originator or any other Person to mamgle Collections or other funds to which the Adisirative Agent, any Group Agent or any other SedParty i
entitled, with any other funds. The Borrower shaily add a Lock-Box Account (or a related Lock-Bat a Lock-Box Bank to those listed on Schedulgolithis
Agreement, if the Administrative Agent has receivatice of such addition and an executed and aclauged copy of a LocBox Agreement (or an amendment ther
in form and substance acceptable to the Adminisgatgent from the applicable Lock-Box Bank. TherBwer shall only terminate a Lock-Box Bank orsgoa Lock-
Box Account (or a related Lock-Box) with the prigritten consent of the Administrative Agent.

64




0] Sales, Liens, etc. Except as otherwise provided herein, the Borrow#ir not sell, assign (by operation of law
otherwise) or otherwise dispose of, or create ffesto exist any Adverse Claim upon (includingthvaut limitation, the filing of any financing statent) or with respe
to, any Pool Receivable or other Collateral, oigasany right to receive income in respect thereof.

) Extension or Amendment of Pool Receivableg&xcept as otherwise permitted_in Section 9.@2 Borrower will no
and will not permit the Servicer to, alter the dgliency status or adjust the Outstanding Balanaghmrwise modify the terms of any Pool Receivablany materic
respect, or amend, modify or waive, in any mateeapect, any term or condition of any related @mttin any manner which would or could reasondiglyexpected
affect any Pool Receivable. The Borrower shailsaéxpense, timely and fully perform and complalhmaterial respects with all provisions, covetisaand other promis
required to be observed by it under the Contragtged to the Pool Receivables, and timely ang ftdimply with the Credit and Collection Policy withgard to each Pc
Receivable and the related Contract to the exsshiré to do so would or could reasonably be exgubtt adversely affect any Pool Receivable.

(k) Change in Credit and Collection PolicyThe Borrower will not make any material changehe Credit and Collectit
Policy without the prior written consent of the Auhistrative Agent and the Majority Group Agentsiofptly following any change in the Credit and @otion Policy, th
Borrower will deliver a copy of the updated Creatiid Collection Policy to the Administrative Agemidaeach Lender.

0] Fundamental ChangesThe Borrower shall not, without the prior wriiteonsent of the Administrative Agent and
Majority Group Agents, permit itself (i) to merge aonsolidate with or into, or convey, transfegde or otherwise dispose of (whether in one trdiosaor in a series
transactions) all or substantially all of its asséwhether now owned or hereafter acquired) to, Bayson or (ii) to be directly owned by any Persther tha
Foresight. The Borrower shall provide the Admirgititve Agent with at least 30 days’ prior writteatice before making any change in the Borrow@@me or location
making any other change in the Borrovgeidentity or corporate structure that could immaiotherwise render any UCC financing stateméad fin connection with th
Agreement or any other Transaction Document “sshomisleading”as such term (or similar term) is used in the aplie UCC; each notice to the Administrative A
and the Group Agents pursuant to this sentencésstdbrth the applicable change and the propesfedtive date thereof.

(m) Books and Records The Borrower shall maintain and implement (ousgathe Servicer to maintain and implem
administrative and operating procedures (includingability to recreate records evidencing Pool Retdes and related Contracts in the event of #rdction of th
originals thereof), and keep and maintain (or cahseServicer to keep and maintain) all documentsks, records, computer tapes and disks and atf@matior
reasonably necessary or advisable for the colleaifoall Pool Receivables (including records adégua permit the daily identification of each P&#ceivable and ¢
Collections of and adjustments to each existing Regeivable).
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(n) Identifying of Records The Borrower shall: (i) identify (or cause ther8cer to identify) its master data proces
records relating to Pool Receivables and relatestr@cts with a legend that indicates that the Resdeivables have been pledged in accordance withAreement ar
(i) cause each Originator so to identify its mask&ta processing records with such a legend.

(0) Change in Payment Instructions to Obligor§he Borrower shall not (and shall not permit 8&rvicer or any Sub-
Servicer to) add, replace or terminate any Lock-Bogount (or any related LodRex) or make any change in its (or their) instros to the Obligors regarding payme
to be made to the Lock-Box Accounts (or any reldtedk-Box), other than any instruction to remit pants to a different Lock-Box Account (or any rethL.ockBox),
unless the Administrative Agent shall have receifiedrior written notice of such addition, termtian or change and (ii) a signed and acknowledgeckiBox Agreemer
(or amendment thereto) with respect to such newkiBmx Accounts (or any related Lo&ex), and the Administrative Agent shall have carted to such change
writing.

(p) Security Interest, Etc.The Borrower shall (and shall cause the Sentimgrat its expense, take all action necesse
reasonably desirable to establish and maintainlid sad enforceable first priority perfected setuinterest in the Collateral, in each case freg elear of any Adver:
Claim, in favor of the Administrative Agent (on lzhof the Secured Parties), including taking saction to perfect, protect or more fully evidenbe security interest
the Administrative Agent (on behalf of the SecuRatties) as the Administrative Agent or any Secirady may reasonably request. In order to evielehe securil
interests of the Administrative Agent under thisrégment, the Borrower shall, from time to time takeh action, or execute and deliver such instrasnas may t
necessary (including, without limitation, such aos as are reasonably requested by the Administrétgent) to maintain and perfect, as a fpsbrity interest, th
Administrative Agents security interest in the Receivables, Relatedi@gand Collections. The Borrower shall, frormé to time and within the time limits establis
by law, prepare and present to the Administratigert for the Administrative Agerst’authorization and approval, all financing statetfeamendments, continuation:
initial financing statements in lieu of a continoat statement, or other filings necessary to camtimaintain and perfect the Administrative Agsergcurity interest as
first-priority interest. The Administrative Agestapproval of such filings shall authorize the Burer to file such financing statements under theCU@thout the
signature of the Borrower, any Originator or thenAdistrative Agent where allowed by Applicable LaNotwithstanding anything else in the Transacfimtuments t
the contrary, the Borrower shall not have any authto file a termination, partial termination,lease, partial release, or any amendment thatedetké name of a deb
or excludes collateral of any such financing statets filed in connection with the Transaction Doemts, without the prior written consent of the Adisirative Agent.

q Certain Agreements Without the prior written consent of the Adminégive Agent and the Majority Group Agents,
Borrower will not (and will not permit any Origirator the Servicer to) amend, modify, waive, revokéerminate any Transaction Document to whidk & party or ar
provision of the Borrower's organizational docungemthich requires the consent of the “Independeme¢dddr” (as such term is used in the BorroweCertificate ¢
Formation and Limited Liability Company Agreement).
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)] Restricted Payments(i) Except pursuant to clause (iiglow, the Borrower will not: (A) purchase or redeany of it
membership interests, (B) declare or pay any dhdder set aside any funds for any such purposepr@day, purchase or redeem any Debt, (D) lendlearece any func
or (E) repay any loans or advances to, for or femy of its Affiliates (the amounts described inugas (Althrough_(E)being referred to as_ Restricted Payméts

(i) Subject to the limitations set forth in_claugé) below, the Borrower may make Restric
Payments so long as such Restricted Payments ate amy in one or more of the following ways: (AetBorrower may make cash payments (inclu
prepayments) on the Subordinated Notes in accoedaith their respective terms (it being understti@t the foregoing shall not restrict any adjusttrierihe
balance of any Subordinated Note pursuant to Sex8d0or 3.30f the Purchase and Sale Agreement as a resulea$suance or expiration of any Lette
Credit) and (B) the Borrower may declare and paydénds if, both immediately before and immediatgher giving effect thereto, the BorroweMet Wortl
is not less than the Required Capital Amount.

(iii) The Borrower may make Restricted Payments onlyobthe funds, if any, it receives pursuar
Sections 4.0Dbf this Agreement;_providethat the Borrower shall not pay, make or declang Restricted Payment (including any dividend) fteagiving
effect thereto, any Event of Default or Unmaturee of Default shall have occurred and be contigui

(s) Other Business The Borrower will not: (i) engage in any busisesther than the transactions contemplated b
Transaction Documents, (ii) create, incur or penmiexist any Debt of any kind (or cause or permibe issued for its account any letters of créshcluding, for th
avoidance of doubt, Letters of Credit issued hedegnor bankersacceptances) other than pursuant to this Agreemetite Subordinated Notes or (jii) form ¢
Subsidiary or make any investments in any othesdrer

® Use of Collections Available to the BorroweiThe Borrower shall apply the Collections avdgato the Borrower 1
make payments in the following order of priority} the payment of its obligations under this Agregmand each of the other Transaction Documentedhan th
Subordinated Notes), (ii) the payment of accruetiuarpaid interest on the Subordinated Notes anafthier legal and valid purposes.

(u) Further Assurances; Change in Name or Jurisdiadf Origination, etc (i) The Borrower hereby authorizes .
hereby agrees from time to time, at its own expepsEmptly to execute (if necessary) and delivefuather instruments and documents, and to takiigher actions, thi
may be necessary or desirable, or that the Admaniige Agent may reasonably request, to perfectept or more fully evidence the security intergstnted pursuant
this Agreement or any other Transaction Document$o enable the Administrative Agent (on behaltltd Secured Parties) to exercise and enforceaher&d Parties’
rights and remedies under this Agreement and ther giransaction Document. Without limiting thee€going, the Borrower hereby authorizes, and wibruthe reque
of the Administrative Agent, at the Borrower’s oexpense, execute (if necessary) and file suchdingrstatements
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or continuation statements (includingedracted collateral filings), or amendments therand such other instruments and documents, thgth® necessary or desira
or that the Administrative Agent may reasonablyuesy, to perfect, protect or evidence any of tmedoing.

(i) The Borrower authorizes the Administrative Agentfile financing statements, continuat
statements and amendments thereto and assignrhergsft relating to the Receivables, the Relatexi®g, the related Contracts, Collections withpes
thereto and the other Collateral without the sigreabf the Borrower. A photocopy or other reprdducof this Agreement shall be sufficient as afining
statement where permitted by law.

(iii) The Borrower shall at all times be organized uritlerlaws of the State of Delaware and shal
take any action to change its jurisdiction of oligation without the prior written consent of therAihistrative Agent and the Majority Group Agents.

(iv) The Borrower will not change its name, locatiorentity or corporate structure unless (x)
Borrower, at its own expense, shall have takeraetion necessary or appropriate to perfect or ramrthe perfection of the security interest undes
Agreement (including, without limitation, the filinof all financing statements and the taking ofhsather action as the Administrative Agent may esqur
connection with such change or relocation) andif(y@quested by the Administrative Agent, the Bereo shall cause to be delivered to the Administre
Agent, an opinion, in form and substance satisfgdim the Administrative Agent as to such UCC petifen and priority matters as the Administrativee
may request at such time.

v) Anti-Money Laundering/International Trade Law Complianc&he Borrower will not become a Sanctio
Person. No Covered Entity, either in its own righthrough any third party, will (a) have any tf assets in a Sanctioned Country or in the passeszistody or contr
of a Sanctioned Person in violation of any ARgrrorism Law; (b) do business in or with, or deriany of its income from investments in or transast with, an'
Sanctioned Country or Sanctioned Person in vialatibany Anti-Terrorism Law; (c) engage in any diegd or transactions prohibited by any Amgfrorism Law or (c
use the proceeds of any Credit Extension to furydogrerations in, finance any investments or adé#igitn, or, make any payments to, a Sanctioned tBpon Sanctione
Person in violation of any Anfirerrorism Law. The funds used to repay each Cieditnsion will not be derived from any unlawfutigity. The Borrower shall comp
with all Anti-Terrorism Laws. The Borrower shall promptly notthe Administrative Agent and each Lender in wgtimpon the occurrence of a Reportable Compli
Event. The Borrower has not used and will not theeproceeds of any Credit Extension to fund amgrajons in, finance any investments or activitresr make an
payments to, a Sanctioned Person or a Sanctionedti§o

(w) Transaction Information None of the Borrower, any Affiliate of the Bower or any third party with which t
Borrower or any Affiliate thereof has contractelals deliver, in writing or orally, to any Ratinggkncy, any Transaction Information without provglsuch Transactic
Information to the applicable Group Agent priodilivery to such
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Rating Agency and will not participate in any ocalmmunications with respect to Transaction Infoiaratvith any Rating Agency without the participatiof such Grou
Agent.

x) Borrowets Net Worth. The Borrower shall not permit the BorroweRet Worth to be less than the Required Ce

Amount.

(%) Borrowets Tax Status The Borrower will remain a whollgwned subsidiary of a United States person (witha
meaning of Section 7701(a)(30) of the Code) andbeosubject to withholding under Section 1446 ef @ode. No action will be taken that would caugeBbrrower t
(i) be treated other than as a “disregarded entitghin the meaning of U.S. Treasury Regulation(8.37013 for U.S. federal income tax purposes or (ii) beecal
association taxable as a corporation or a publielged partnership taxable as a corporation for féderal income tax purposes.

SECTION 8.02. _Covenants of the Servicékt all times from the Closing Date until the &irPayout Date:

(@) Financial Reporting The Servicer will maintain a system of accoumtestablished and administered in accord
with GAAP, and the Servicer shall furnish to thendidistrative Agent, the LC Bank and each Group Agen

0) Compliance Certificates (a) A compliance certificate promptly upon compatiof the annu
report of the Parent and in no event later thad®@ after the close of the Parent's fiscal yeafoim and substance substantially similar to Ext@hsignec
by a Financial Officer of the Servicer stating thatEvent of Default or Unmatured Event of Defduds occurred and is continuing, or if any Evenbefauli
or Unmatured Event of Default has occurred andiginuing, stating the nature and status theredf(ahwithin 30 days after the close of each fispsdrte
of the Servicer, a compliance certificate in forndasubstance substantially similar_to Exhibisi@ned by a Financial Officer of the Servicer sigtthat ni
Event of Default or Unmatured Event of Default lsasurred and is continuing, or if any Event of Réfar Unmatured Event of Default has occurred s
continuing, stating the nature and status thereof.

(i) Information Packages As soon as available and in any event not téi@n two (2) Business De
prior to each Settlement Date, an Information Pgelkas of the most recently completed Fiscal Month.

(iii) Other Information . Such other information (including ndimancial information) as tt
Administrative Agent, the LC Bank or any Group Agemay from time to time reasonably request, inalgdiny information available to the Borrower,
Servicer or any Originator as the AdministrativeeAgor any Group Agent may reasonably request.

(b) Notices. The Servicer will notify the Administrative Ageand each Group Agent in writing of any of theldaling
events promptly upon (but in no event later thae f{5) Business Days after) a Financial Officerotter officer learning of the occurrence thereoithvsuch notic
describing the same, and if applicable, the stepsgttaken by the Person(s) affected with respeseto:

69




@ Notice of Events of Default or Unmatured Eveafdefault. A statement of a Financial Officer
the Servicer setting forth details of any Event of Défaor Unmatured Event of Default that has occumed is continuing and the action which the Ser
proposes to take with respect thereto.

(i) Representations and Warrantie§ he failure of any representation or warrantydear deeme
made by the Servicer under this Agreement or angrofransaction Document to be true and correahinmaterial respect when made.

(iii) Litigation . The institution of any litigation, arbitratiorrqeeeding or governmental proceed
(i) asserting the invalidity of this Agreement ayeof the other Transaction Documents; (ii) seekimgrevent the consummation of any of the transas
contemplated by this Agreement or any other Traima®ocument; or (iii) seeking any determinatiarraling that could materially and adversely afféw
performance by the Servicer of its obligations undethe validity or enforceability of, this Agneent or any of the other Transaction Documents.

(iv) Adverse Claim (A) Any Person shall obtain an Adverse Claim ugma €ollateral or any portit
thereof, (B) any Person other than the Borrower,Shrvicer or the Administrative Agent shall obtany rights or direct any action with respect ty hock-
Box Account (or related LocBox) or (C) any Obligor shall receive any chang@ayment instructions with respect to Pool Recdefal from a Person ott
than the Servicer or the Administrative Agent.

(v) Name Changes At least thirty (30) days before any changerig ®riginator’'s or the Borrowes’
name or any other change requiring the amendmau€df financing statements, a notice setting foutthschanges and the effective date thereof.

(vi) Change in Accountants or Accounting PolicyAny change in (i) the external accountants e
Borrower, the Servicer, any Originator or the Pgréi) any accounting policy of the Borrower oii)(iany material accounting policy of any Originathat i<
relevant to the transactions contemplated by tljgeAment or any other Transaction Document (itdeinderstood that any change to the manner in \
any Originator accounts for the Pool Receivabled| #e deemed “material” for such purpose).

(vii) Termination Event The occurrence of a Purchase and Sale Termmatient.

(viii) Material Adverse Change Promptly after the occurrence thereof, notitary material advers
change in the business, operations, property anéial or other condition of any Originator, thengeer, the Performance Guarantor or the Borrower.

(c) Conduct of Business The Servicer will carry on and conduct its besm in substantially the same manner ai
substantially the same fields of enterprise as firesently conducted, and will do all things neagsto remain duly organized, validly existing
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and in good standing as a domestic limited partmgris its jurisdiction of organization and maimtall requisite authority to conduct its busines®ach jurisdiction i
which its business is conducted if the failure &wéa such authority could reasonably be expectbdte a Material Adverse Effect.

(d) Compliance with Laws The Servicer will comply with all Applicable Lano which it may be subject if the failure
comply could reasonably be expected to have a Matkdverse Effect.

(e) Furnishing of Information and Inspection of Beables. The Servicer will furnish or cause to be fureighto th
Administrative Agent, the LC Bank and each GroupeAgfrom time to time such information with respéetthe Pool Receivables and the other Collatesathe
Administrative Agent, the LC Bank or any Group Agemy reasonably request. The Servicer will, at$ervicers expense, during regular business hours with t8)
Business Daysprior written notice, (i) permit the Administrativegent, the LC Bank and each Group Agent or thespective agents or representatives to (A) exaanc
make copies of and abstracts from all books andrdscrelating to the Pool Receivables or other &@ethl, (B) visit the offices and properties of Bervicer for th
purpose of examining such books and records andi§Cluss matters relating to the Pool Receivaliesother Collateral or the Serviceperformance hereunder or ur
the other Transaction Documents to which it is eypwith any of the officers, directors, employemsindependent public accountants of the Servipesvided the
representatives of the Servicer are present dwingp discussions) having knowledge of such magteds(ii) without limiting the provisions of claugg above, durin
regular business hours, at the Serveexpense, upon prior written notice from the Adstiative Agent, permit certified public accountot other auditors acceptabl
the Administrative Agent to conduct a review oftitsoks and records with respect to the Pool Rebksaand other Collateral; providethat the Servicer shall be requi
to reimburse the Administrative Agent for only dii¢ such review pursuant to clause &fove in any twelveaonth period unless an Event of Default has ocduarel i
continuing.

U] Payments on Receivables, LeBlx Accounts. The Servicer will at all times, instruct all @jgrs to deliver paymer
on the Pool Receivables to a Lock-Box Account oek-Box. The Servicer will, at all times, maintain Bumooks and records necessary to identify Collastieceive
from time to time on Pool Receivables and to segeeguch Collections from other property of thevi®er and the Originators. If any payments onRbel Receivables
other Collections are received by the Borrower, $ieevicer or an Originator, it shall hold such payts in trust for the benefit of the Administratidgent, the Grou
Agents and the other Secured Parties and promiptityih any event within one (1) Business Day afesreipt) remit such funds into a Lo8ox Account. The Servic
shall not permit funds other than Collections owlfReceivables and other Collateral to be depositedany LockBox Account. If such funds are nevertheless dégc
into any LockBox Account, the Servicer will within two (2) Busiss Days identify and transfer such funds to thraiate Person entitled to such funds. The 8el
will not, and will not permit the Borrower, any @inator or any other Person to commingle Collectionother funds to which the Administrative Agearty Group Aget
or any other Secured Party is entitled, with amepfunds. The Servicer shall only add a Lock-Baxount (or a related Lock-Box), or a Lo8ox Bank to those listed |
Schedule Iko this Agreement, if the Administrative Agent hraseived notice of such addition
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and an executed and acknowledged copy of a IBmwkAgreement (or an amendment thereto) in form sulostance acceptable to the Administrative Ageorhfthe
applicable Lock-Box Bank. The Servicer shall or@yminate a Lock-Box Bank or close a Lock-Box Aaab(or a related LoclBox) with the prior written consent of t
Administrative Agent.

(9) Extension or Amendment of Pool Receivabldsxcept as otherwise permitted_in Section 9.€@2 Servicer will nc
alter the delinquency status or adjust the OutstanBalance or otherwise modify the terms of anglAReceivable in any material respect, or amendlim@r waive, ir
any material respect, any term or condition of eelsited Contract in any manner which would or caelasonably be expected to affect any Pool Recleivathe Service
shall at its expense, timely and fully perform awanply in all material respects with all provisipeevenants and other promises required to be wbddry it under th
Contracts related to the Pool Receivables, andytiarad fully comply with the Credit and Collectidtolicy with regard to each Pool Receivable and-é¢eted Contract
the extent failure to do so would or could reasbnbb expected to adversely affect any Pool Retdééva

(h) Change in Credit and Collection PolicyThe Servicer will not make any material changéhie Credit and Collectit
Policy without the prior written consent of the Auhistrative Agent and the Majority Group Agentsiofptly following any change in the Credit and @otion Policy, th
Servicer will deliver a copy of the updated Crexditl Collection Policy to the Administrative Agemideeach Lender.

0] Records. The Servicer will maintain and implement admisiSve and operating procedures (including anitstbib
recreate records evidencing Pool Receivables datbdeContracts in the event of the destructiotthef originals thereof), and keep and maintain auients, book
records, computer tapes and disks and other intwmeeasonably necessary or advisable for theecidin of all Pool Receivables (including recordeguate to pern
the daily identification of each Pool Receivablel ali Collections of and adjustments to each exisRool Receivable).

Identifying of Records The Servicer shall identify its master data pesing records relating to Pool Receivables
related Contracts with a legend that indicatestti&af ool Receivables have been pledged in acooedaith this Agreement.

(k) Change in Payment Instructions to Obligor§he Servicer shall not (and shall not permit &upServicer to) ad
replace or terminate any Lock-Box Account (or aelated Lock-Box) or make any change in its instans to the Obligors regarding payments to be madbe Lock-
Box Accounts (or any related Lock-Box), other tlzay instruction to remit payments to a differentkd@ox Account (or any related Lodkex), unless the Administrati
Agent shall have received (i) prior written notioke such addition, termination or change and (igigned and acknowledged Lo8ox Agreement (or an amendm
thereto) with respect to such new Lock-Box Accoyotsany related Lock-Box) and the Administrativgeht shall have consented to such change in writing

0] Security Interest, Etc. The Servicer shall, at its expense, take allbactiecessary or reasonably desirable to est
and maintain a valid and enforceable first priopgrfected security interest in the Collaterakath case free and clear of any Adverse Claim in
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favor of the Administrative Agent (on behalf of t&ecured Parties), including taking such actiopeadect, protect or more fully evidence the seguinterest of th
Administrative Agent (on behalf of the Secured ajtas the Administrative Agent or any SecuredyPagay reasonably request. In order to evidenees#turity interes
of the Administrative Agent under this Agreemelhg tServicer shall, from time to time take suchaaxtior execute and deliver such instruments as lbeagecessa
(including, without limitation, such actions as aeasonably requested by the Administrative Agemtnhaintain and perfect, as a fipgtority interest, the Administrati
Agent’s security interest in the Receivables, Relatedi®gcand Collections. The Servicer shall, fromei to time and within the time limits establishedldw, prepar
and present to the Administrative Agent for the Amlstrative Agents authorization and approval, all financing statetseamendments, continuations or initial finan
statements in lieu of a continuation statementtber filings necessary to continue, maintain aadqet the Administrative Agent’s security interest a firstpriority
interest. The Administrative Agest'approval of such filings shall authorize the 8mmwto file such financing statements under theCU@ithout the signature of t
Borrower, any Originator or the Administrative Agevhere allowed by Applicable Law. Notwithstandiagything else in the Transaction Documents tactirgrary, th
Servicer shall not have any authority to file anrtration, partial termination, release, partiakese, or any amendment that deletes the name elbtardor exclude
collateral of any such financing statements filedonnection with the Transaction Documents, withibe prior written consent of the Administrativgént.

(m) Further Assurances; Change in Name or Jurisdiaif Origination, etc The Servicer hereby authorizes and he
agrees from time to time, at its own expense, pibnip execute (if necessary) and deliver all fertmstruments and documents, and to take alldusbtions, that may
necessary or desirable, or that the Administrafigent may reasonably request, to perfect, protechare fully evidence the security interest granperdsuant to th
Agreement or any other Transaction Document, @miable the Administrative Agent (on behalf of thec@ed Parties) to exercise and enforce their otisperights an
remedies under this Agreement or any other Traiwsa®ocument. Without limiting the foregoing, tt8ervicer hereby authorizes, and will, upon the esgwf th
Administrative Agent, at the Servicerbwn expense, execute (if necessary) and file oahcing statements or continuation statememtayeendments thereto, and s
other instruments and documents, that may be remess desirable, or that the Administrative Agemdy reasonably request, to perfect, protect oresnd any of tr
foregoing.

(n) Transaction Information None of the Servicer, any Affiliate of the Seefi or any third party contracted by
Servicer or any Affiliate thereof, shall delivem,writing or orally, to any Rating Agency, any Tsaction Information without providing such Transactinformation to th
applicable Group Agent prior to delivery to suchtiRg Agency, and will not participate in any oranemunications with respect to Transaction Infororatwith an
Rating Agency without the participation of such GucAgent.

(0) Anti-Money Laundering/International Trade Law CompliancEhe Servicer will not become a Sanctioned Perdde
Covered Entity, either in its own right or throughy third party, will (a) have any of its assetsairBanctioned Country or in the possession, custodyontrol of
Sanctioned Person in violation of any Anti-Terrorisaw; (b) do business in or with, or derive anytsefincome from investments in or transactionswit
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any Sanctioned Country or Sanctioned Person iratiai of any Anti-Terrorism Law; (c) engage in agalings or transactions prohibited by any Argirorism Law ¢
(d) use the proceeds of any Credit Extension tal fany operations in, finance any investments oiviies in, or, make any payments to, a SanctioBedintry o
Sanctioned Person in violation of any Amgfrorism Law. The funds used to repay each Ciextiension will not be derived from any unlawfultigity. The Service
shall comply with all AntiTerrorism Laws. The Servicer shall promptly notifie Administrative Agent and each Lender in wgtimpon the occurrence of a Reporti
Compliance Event.

p Mining Operations and MineheadsThe Servicer shall (and shall cause each afgidariginator to) promptly, and
any event within 10 days of any change, deletioadafition to the location of any Originator's MigifProperties or mineheads set forth on Schedutetie Purchase a
Sale Agreement, (i) notify the Administrative Ageaftsuch change, deletion or addition, (ii) cause filing or recording of such financing statemeatsl amendmer
and/or releases to financing statements, mortgagether instruments, if any, necessary to presamnemaintain the perfection and priority of thenenship and securi
interests of the Borrower and the AdministrativeeAgin the Collateral pursuant to the Purchase Sald Agreement and this Agreement, in each caderin anc
substance satisfactory to the Administrative Agaemd (iii) deliver to the Administrative Agent andgied_Schedule Y6 the Purchase and Sale Agreement reflecting
change, deletion or addition; it being understdwt ho Receivable the related location of miningragions and/or mineheads of which is not as sét fin_Schedule Yo
the Purchase and Sale Agreement as of the Closatg $hall be an Eligible Receivable until such taseeach condition under this clause shall have batsfied (an
upon such satisfaction, the Purchase and Sale fgmeteshall be deemed amended to reflect such up&ateedule Mo the Purchase and Sale Agreement).

(a) Borrowets Tax Status The Servicer shall not take or cause any attidre taken that could result in the Borrowe
being treated other than as a “disregarded enitfiin the meaning of U.S. Treasury Regulation §.30013 for U.S. federal income tax purposes or (ii) betw ar
association taxable as a corporation or a publielged partnership taxable as a corporation for féderal income tax purposes.

SECTION 8.03. _Separate Existence of the BorrowEach of the Borrower and the Servicer herebyhaekedges that the Secured Parties, the C
Agents and the Administrative Agent are entering ithe transactions contemplated by this Agreenaemt the other Transaction Documents in reliancen upe
Borrower's identity as a legal entity separate from any iDapr, the Servicer, the Performance Guarantor theit Affiliates. Therefore, each of the Borroweanc
Servicer shall take all steps specifically requibadthis Agreement or reasonably required by theniistrative Agent or any Group Agent to continhe Borrowers
identity as a separate legal entity and to malepjitarent to third Persons that the Borrower isrdityewith assets and liabilities distinct from g®of the Performan
Guarantor, the Originators, the Servicer and ahgroPerson, and is not a division of the Perforrea®uoarantor, the Originators, the Servicer, itsliates or any othe
Person. Without limiting the generality of the fgoéng and in addition to and consistent with thieeotcovenants set forth herein, each of the Boramed the Servic
shall take such actions as shall be required ierditht:
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(@) Special Purpose EntityThe Borrower will be a special purpose compaimpse primary activities are restricted ir
Certificate of Formation to: (i) purchasing or athise acquiring from the Originators, owning, haolgli collecting, granting security interests orisgllinterests in, tt
Collateral, (ii) entering into agreements for tledlisg, servicing and financing of the ReceivabReol (including the Transaction Documents) and @@énducting suc
other activities as it deems necessary or appitepigecarry out its primary activities.

(b) No Other Business or DebtThe Borrower shall neither (i) engage in anyihess or activity except as set forth in
Agreement nor (ii) incur any indebtedness or ligpibther than as expressly permitted by the Tratigia Documents.

(c) Independent Directar Not fewer than one member of the Borrower’s Haardirectors (the “ Independent Director
shall be a natural person who (i) has never bawhshall at no time be, an equityholder, direabfficer, manager, member, partner, officer, empéoge associate, or a
relative of the foregoing, of any member of theedParGroup (as hereinafter defined) (other thanohier service as an Independent Director of theddeer or al
independent director of any other bankruptegote special purpose entity formed for the salp@se of securitizing, or facilitating the sedastion of, financial assets
any member or members of the Parent Group), (iptsa customer or supplier of any member of thefaGroup (other than his or her service as asgaddent Direct
of the Borrower or an independent director of athyepbankruptcyremote special purpose entity formed for the salpase of securitizing, or facilitating the seduastior
of, financial assets of any member or members effthrent Group), (iii) is not any member of the iedmate family of a person described indf)(ii) above, and (iv) hi
(x) prior experience as an independent directoafoorporation or limited liability company whoseyanizational or charter documents required thenimmaus consent
all independent directors thereof before such aaem or limited liability company could consemwtthe institution of bankruptcy or insolvency predangs against it «
could file a petition seeking relief under any aggible federal or state law relating to bankrupog (y) at least three years of employment expeeievith one or moi
entities that provide, in the ordinary course dditirespective businesses, advisory, managemeplaoement services to issuers of securitizatiostarctured financ
instruments, agreements or securities. For pugpo$ehis_clause (c) “ Parent Groug' shall mean (i) the Parent, the Servicer, the Perdoce Guarantor and ei
Originator, (ii) each person that directly or irefitly, owns or controls, whether beneficially, aratrustee, guardian or other fiduciary, five petq5%) or more of tt
membership interests in the Parent, (iii) eachgethat controls, is controlled by or is under camnntontrol with the Parent and (iv) each of suclsge’s officers
directors, managers, joint venturers and partneos.the purposes of this definition, “contralf a person means the possession, directly oreatlj, of the power to dire
or cause the direction of the management and peliof a person or entity, whether through the oshiprof voting securities, by contract or otherwigeperson shall
deemed to be an “associate’(A) a corporation or organization of which symérson is an officer, director, partner or manageis, directly or indirectly, the benefic
owner of ten percent (10%) or more of any classapfity securities, (B) any trust or other estatevinich such person serves as trustee or in a sigalgacity and (C) al
relative or spouse of a person described in cléiser (B) of this sentence, or any relative of such spouse.
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The Borrower shall (A) give written notice to thedrinistrative Agent of the election or appointmeait, proposed election or appointment, of a
Independent Director of the Borrower, which notstell be given not later than ten (10) BusinesssOajor to the date such appointment or electionld/de effectiv
(except when such election or appointment is nacggs fill a vacancy caused by the death, disgbibr incapacity of the existing Independent Dioecor the failure ¢
such Independent Director to satisfy the criteaadn Independent Director set forth in this cla(@e in which case the Borrower shall provide writtastice of suc
election or appointment within one (1) Business Dayd (B) with any such written notice, certifyttee Administrative Agent that the Independent Civeatist ies the
criteria for an Independent Director set forthhistclause (c)

The Borrower’s Limited Liability Company Agreemestiall provide that: (A) the Borrower’s board ofeditors shall not approve, take any other action
cause the filing of, a voluntary bankruptcy petitigith respect to the Borrower unless the IndepenBéectorshall approve the taking of such action in writbrgfore th:
taking of such action and (B) such provision andheather provision requiring an Independent Directannot be amended without the prior written cahs# the
Independent Director .

The Independent Director shall not at any time s@s a trustee in bankruptcy for the Borrower,Rhaeent, the Performance Guarantor, any Originéte
Servicer or any of their respective Affiliates.

(d) Organizational Documents The Borrower shall maintain its organizationalcdments in conformity with tF
Agreement, such that it does not amend, restapplesment or otherwise modify its ability to compijth the terms and provisions of any of the TratisacDocumentt
including, without limitation, Section 8.01(p)

(e) Conduct of Business The Borrower shall conduct its affairs stricifyaccordance with its organizational docum
and observe all necessary, appropriate and cusgorsanpany formalities, including, but not limited, tholding all regular and special members’ andrdbad directors’
meetings appropriate to authorize all company acti@eping separate and accurate minutes of itdimgee passing all resolutions or consents necgdsaauthoriz
actions taken or to be taken, and maintaining atewand separate books, records and accountsdiimg/but not limited to, payroll and intercompany tract&an accounts

4] Compensation Any employee, consultant or agent of the Bornrowdl be compensated from the Borronefunds fo
services provided to the Borrower, and to the extiest Borrower shares the same officers or othgpleyees as the Servicer (or any other Affiliateréof), the salarit
and expenses relating to providing benefits to sffibers and other employees shall be fairly a@ted among such entities, and each such entity st its fair share
the salary and benefit costs associated with soaimmn officers and employees. The Borrower will angage any agents other than its attorneys,aadiind othe
professionals, and a servicer and any other agertemplated by the Transaction Documents for theeRables Pool, which servicer will be fully comgated for it
services by payment of the Servicing Fee.

76




(9) Servicing and Costs The Borrower will contract with the Servicergerform for the Borrower all operations requ
on a daily basis to service the Receivables Pobe Borrower will not incur any indirect or overldeaxpenses for items shared with the Servicer rfgragher Affiliate
thereof) that are not reflected in the Servicing.F&o the extent, if any, that the Borrower (oy &ffiliate thereof) shares items of expenses rdiected in the Servicir
Fee, such as legal, auditing and other professieraices, such expenses will be allocated to xtenepractical on the basis of actual use or #ilaesof services render:
and otherwise on a basis reasonably related tadtual use or the value of services rendered.

(h) Operating ExpensesThe Borrowers operating expenses will not be paid by the Servithe Parent, the Performa
Guarantor, any Originator or any Affiliate thereof.

0] Stationary. The Borrower will have its own separate statigna

Books and Records The Borrowers books and records will be maintained separately fthose of the Servicer, 1
Parent, the Performance Guarantor, the Originaodsany of their Affiliates and in a manner sucét th will not be difficult or costly to segregat@scertain or otherwi
identify the assets and liabilities of the Borrower

(k) Disclosure of Transactions All financial statements of the Servicer, therdPd, the Performance Guarantor,
Originators or any Affiliate thereof that are colidated to include the Borrower will disclose th{gtthe Borrowers sole business consists of the purchase or acwe
through capital contributions of the Receivablesl &elated Rights from the Originators and the sgbset retransfer of or granting of a security iesérin suc
Receivables and Related Rights to the Administeafigent pursuant to this Agreement, (ii) the Boreovg a separate legal entity with its own sepacegditors who wi
be entitled, upon its liquidation, to be satisfad of the Borrower’s assets prior to any assetsbre in the Borrower becoming available to therBaer's equity holdel
and (iii) the assets of the Borrower are not atdélao pay creditors of the Servicer, the Parédmt,Rerformance Guarantor, the Originators or arfii&é thereof.

0] Segregation of Assets The Borrowers assets will be maintained in a manner that fat#s their identification ai
segregation from those of the Servicer, the PateatPerformance Guarantor, the Originators orAffiliates thereof.

(m) Corporate Formalities The Borrower will strictly observe limited lidily company formalities in its dealings with -
Servicer, the Parent, the Performance Guaran®mQtfginators or any Affiliates thereof, and furdther assets of the Borrower will not be comrtedgwith those of tF
Servicer, the Parent, the Performance GuaranterQttiginators or any Affiliates thereof except aspitted by this Agreement in connection with seing the Poc
Receivables. The Borrower shall not maintain jbiank accounts or other depository accounts tolwttie Servicer, the Parent, the Performance Guatahe Originator
or any Affiliate thereof (other than the Serviceledy in its capacity as such) has independentsacc&he Borrower is not named, and has not entete@ny agreement
be named, directly or indirectly, as a direct ontazgent beneficiary or loss payee on any insurguiey with respect to any loss relating to theperty of the Service
the Parent, the Performance Guarantor, the Origisatr any Subsidiaries or other Affiliates there®he Borrower will pay
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to the appropriate Affiliate the marginal increasein the absence of such increase, the marketiaind its portion of the premium payable with respto any insuran
policy that covers the Borrower and such Affiliate.

(n) Arm’'s-Length Relationships The Borrower will maintain arm’iength relationships with the Servicer, the Parte
Performance Guarantor, the Originators and anyliatiis thereof. Any Person that renders or otreviurnishes services to the Borrower will be conspéed by th
Borrower at market rates for such services it remae otherwise furnishes to the Borrower. Neittier Borrower on the one hand, nor the Services,Rharent, th
Performance Guarantor, any Originator or any Adféi thereof, on the other hand, will be or willdhd@kelf out to be responsible for the debts ofdtieer or the decisions
actions respecting the daily business and affdirh® other. The Borrower, the Servicer, the Parére Performance Guarantor, the Originators il respectiv
Affiliates will immediately correct any known migmesentation with respect to the foregoing, andg thél not operate or purport to operate as angraeed singl
economic unit with respect to each other or inrtdealing with any other entity.

(0) Allocation of Overhead To the extent that Borrower, on the one hand, tae Servicer, the Parent, the Perform
Guarantor, any Originator or any Affiliate thereofy the other hand, have offices in the same logathere shall be a fair and appropriate allocatiboverhead cos
between them, and the Borrower shall bear itsstzéire of such expenses, which may be paid thrdwgBervicing Fee or otherwise.

ARTICLE IX

ADMINISTRATION AND COLLECTION
OF RECEIVABLES

SECTION 9.01. _Appointment of the Servicer.

(@) The servicing, administering and collectiontleé Pool Receivables shall be conducted by theoRelssignated froi
time to time as the Servicer in accordance with 8gction 901. Until the Administrative Agent gives notice Foresight (in accordance with this Secth01) of the
designation of a new Servicer , Foresight is heddsignated as, and hereby agrees to perform tiesdund obligations of, the Serviqarrsuant to the terms hereof. U
the occurrence of an Event of Default, the Admiaiste Agent may (with the consent of the Majoi@youp Agents ) and shall (at the direction of khejority Grouy
Agents ) designate as Servicer any Person ( intduitself) to succeed Foresight or any successmic®e , on the condition in each case that any $eersorso designate
shall agree to perform the duties and obligatidrtb@ Servicer pursuant to the terms hereof.

(b) Upon the designation of a successor Serviceetforth in_clauséa) above , Foresigtagrees that it will terminate
activities as Servicer hereunder in a manner til®dministrative Agent reasonaldgtermines will facilitate the transition of therfpemance of such activities to the r
Servicer , and Foresight shall cooperate with asisasuch new Servicer . Such cooperation shalide access to and transfer of records ( includlh@ontractg relatec
to Pool Receivables and use by the new Servicall i€enses ( or the
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obtaining of new licenses), hardware or softwareessary or reasonably desirable to collect the Reokivables and the Related Security .

(c) Foresight acknowledges that, in making its sieai to execute and deliver this Agreement ,Aldeninistrative Ager
and each member in each Group have relied on Ehtesiagreement to act as Servicer hereunder. Aotgly, Foresightagrees that it will not voluntarily resign
Servicer without the prior written consent of théministrative Agent and the Majority Group Agents .

(d) The Servicer may delegate its duties and ofiiga hereunder to any subservicer (each a “Senvicer”); provided,
that, in each such delegation: (i) such Sub-Senrghell agree in writing to perform the delegateties and obligations of the Servigairsuant to the terms hereof, (ii)
Servicer shall remain liable for the performancehef duties and obligations so delegated, (iii)Boerower, the Administrative Agent , each Lendad each Group Age
shall have the right to look solely to the Servifmrperformance, (iv) the terms of any agreemeitit wny Sub-Servicer shall provide that the Adntiaisve Agentmay
terminate such agreement upon the termination @fSérvicer hereunder by giving notice of its detiréerminate such agreement to the Servicer (aadserviceshal
provide appropriate notice to each such Sub-Saryiaed (v) if such Sub-Servicer is not an Affiaif the Parent, the Administrative Agent andNtegority Group Agent
shall have consented in writing in advance to sielegation.

SECTION 9.02. _Duties of the Servicer

(@) The Servicer shall take or cause to be takksuah action as may be necessary or reasorablisable to servic
administer and collect each Pool Receivable franetto time, all in accordance with this Agreemand all Applicable Laws, with reasonable care aifigethce, and i
accordance with the Credit and Collection Policg anonsistent with the past practices of the Origirea. The Servicer shall set aside, for the actsmf each Group, t
amount of Collections to which each such Groumittled in accordance with Articl®/ hereof. The Servicer may, in accordance withGhedit and Collection Policy a
consistent with past practices of the Originatotake such action, including modifications, was/@r restructurings of Pool Receivables and rel&edtracts, as tl
Servicer may reasonably determine to be appropateaximize Collections thereof or reflect adjustits expressly permitted under the Credit and Ctidie Policy oras
expressly required under Applicable Laws or theliapple Contract ; providedthat for purposes of this Agreemerft) such action shall not, and shall not be deok
change the number of days such Pool Receivableehggined unpaid from the date of the original dat delated to such Pool Receivab(@) such action shall not ali
the status of such Pool Receivable as a DelingRectivable or a Defaulted Receivable or limit tights of any Secured Party under this Agreemerargyr othe
Transaction Document and (iii) if an Event of Ddfaas occurred and is continuing, the Servioery take such action only upon the prior writtemsznt of th
Administrative Agent . The Borrower shall delierthe Servicer and the Servicer shall hold ferlienefit of the Administrative Age(ihdividually and for the benefit
each Group ), in accordance with their respectivterésts, all records and documents (including aderptapes omisks) with respect to each Pool Receive
Notwithstanding anything to the contrary contaihedein, if an Event of Default has occurred ancbistinuing, theAdministrative Agent
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may direct the Servicer to commence or settle aggllaction to enforce collection of any Pool Reable that is a Defaulted Receivable or to forezlogon oreposses
any Related Security with respect to any such DefduiReceivable .

(b) The Servicer shall, as soon as practicablevioilg actual receipt of collected funds, turn ot@rthe Borrowerthe
collections of any indebtedness that is not a Remleivable , less, if Foresight or an Affiliateréhef is not the Servicer , all reasonable and gpate out-ofpocket cosi
and expenses of such Servicer of servicing, catigcind administering such collections. The Servicié other than Foresight or an Affiliathereof, shall, as soon
practicable upon demand, deliver to the Borrowkreglords in its possession that evidence or rétagay indebtedness that is not a Pool Receivedohe copies of recor
in its possession that evidence or relate to adghtedness that is a Pool Receivable .

(c) The Servicers obligations hereunder shall terminate on the IFf@gout Date. Promptly following the Final Pay
date, the Servicer shall deliver to the Borrowébabks, records and related materials that thedar previously provided to the Servicer tloat have been obtained
the Servicer , in connection with this Agreement .

SECTION 9.03. _LociBox Account Arrangements. Prior to the Closing Date , the Borrower shalé entered into Lock-Box Agreementith all of the
Lock-Box Banks and delivered executed counterpafrisach to the Administrative AgentUpon the occurrence and during the continuafi@ndEvent of Default, tt
Administrative Agent may (with the consent of thajbtity Group Agents ) and shall (upon the direttid the Majority Group Agentsat any time thereafter give notice
each Lock-Box Bank that the Administrative Agenteigercising its rights under the Lock-Box Agreensertt do any or all of the following: (ap have the exclusi
ownership and control of the Lock-Box Accounts $fanmred to the Administrative Ageffor the benefit of the Secured Parties) and taa@se exclusive dominion a
control over the funds deposited therein, (b) teehthe proceeds that are sent to the respectivk-Bog Accounts redirected pursuant to the Admiriste Agent &
instructions rather than deposited in the appliedldck-Box Account and (c) to take any or all othetions permitted under the applicable Lock-Boxe&gnent The
Borrower hereby agrees that if the AdministrativgeAt at any time takes any action set forth ingrexeding sentence, the Administrative Agsimall have exclusiy
control (for the benefit of the Secured Parties}hef proceeds ( including Collections) of all P&dceivables and the Borrowkereby further agrees to take any ¢
action that the Administrative Agent may reasonablyuest to transfer such control . Any proceddool Receivables received by the Borrower orSkevicerthereafte
shall be sent immediately to, or as otherwise uséd by, the Administrative Agent .

SECTION 9.04. _Enforcement Rights
() At any time following the occurrence and durihg continuation of an Event of Default:

0) the Administrative Agent (at the Borrower 'sp@nse) may direct the Obligatisat payment of &
amounts payable under any Pool Receivable is todute directly to the Administrative Agent or itsidmee;
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(i) the Administrative Agent may instruct the Bower or the Serviceto give notice of the Secur
Parties’ interest in Pool Receivables to each @bljgvhich notice shall direct that payments be endidectly to the Administrative Agent @s designee (c
behalf of the Secured Parties), and the Borroweh@iServicer , as the case may be, shall give satibe at the expense of the Borrower or the $eryias
the case may be; providedhat if the Borrower or the Servicer , as theecamy be, fails to so notify ea€bligor within two (2) Business Days followi
instruction by the Administrative Agent , the Adnsinative Agent (at the Borrower ’s or the Servitgr as the case may be, expense) may so noti
Obligors ;

(iii) the Administrative Agent may request the Seev to, and upon such request the Servatel:
(A) assemble all of the records necessary or dasiita collect the Pool Receivables and the Rel&8&xlrity , and transfer or license to a succeSsovice
the use of all software necessary or desirablelteat the Pool Receivables and the Related Sgcuaitd make the same available toAlgeninistrative Ager
or its designee (for the benefit of the Securedié%} at a place selected by the Administrativemtgnd (B) segregate all cash, checks and other mstt
received by it from time to time constituting Calliens in a manner reasonably acceptable to theidigtrative Agentand, promptly upon receipt, remit
such cash, checks and instruments, duly endorsetttoduly executed instruments of transfer, to Aldninistrative Agent or its designee;

(iv) notify the LockBox Banks that the Borrower and the Servicer willlonger have any acces:
the Lock-Box Accounts;

(v) the Administrative Agent may (or, at the directimiithe Majority Group Agents shall) replace
Person then acting as Servicer; and

(vi) the Administrative Agent may collect any améaidue from an Originator under tReirchase ar
Sale Agreement or the Performance Guarantor uhddPérformance Guaranty .

(b) The Borrower hereby authorizes the Administath\gent(on behalf of the Secured Parties), and irrevocabplyoint:
the Administrative Agent as its attorney-in-factiwiull power of substitution and with full authtyriin the place and stead of the Borrowe&rhich appointment is coupl
with an interest, to take any and all steps inrihene of the Borrower and on behalf of the Borrowecessary odesirable, in the reasonable determination o
Administrative Agent , after the occurrence andimyithe continuation of an Event of Default, toleot any and all amounts gortions thereof due under any anc
Collateral , including endorsing the name of therBaer on checks and other instruments represer@ioigections and enforcing such CollateraNotwithstandin
anything to the contrary contained in this subsecthone of the powers conferred upon such atteimégct pursuant to the preceding sentence shajest such attorney-
in-fact to any liability if any action taken by $hall prove to be inadequate or invalid, nor skialy confer any obligations upon such attornefait-in any mann
whatsoever.

81




(c) The Servicer hereby authorizes the Administeafigent(on behalf of the Secured Parties), and irrevocapfyoints th
Administrative Agent as its attorney-in-fact withllfpower of substitution and with full authority the place and stead of the Servicehich appointment is coupled w
an interest, to take any and all steps in the nafntiee Servicer and on behalf of the Servicer remmgsor desirable, in the reasonable determinatidhe Administrative
Agent , after the occurrence and during the coation of an Event of Default, to collect any anidaahounts or portions thereof due under any an@alliateral ,including
endorsing the name of the Servicer on checks amer atstruments representing Collections and eirfgreuch Collateral Notwithstanding anything to the contr
contained in this subsection, none of the powenderced upon such attorney-in-fact pursuant topifeeeding sentence shall subject such attorndgeinto any liability i
any action taken by it shall prove to be inadeqoatavalid, nor shall they confer any obligatian®on such attorney-in-fact in any manner whatsoever

SECTION 9.05. _Responsibilities of tBerrower.

(@) Anything herein to the contrary notwithstanditite Borroweishall: (i) perform all of its obligations, if anynder th:
Contracts related to the Pool Receivables to theesextent as if interests in such Pool Receivabld not been transferred hereunder, and the ezebgistht
Administrative Agent , or any other Credit Partytéir respective rights hereunder shall not relithe Borrowefrom such obligations and (ii) pay when due anyes
including any sales taxes payable in connectioh thié Pool Receivables and their creation andfaetisn. None of the Credit Parties shall have alljgation orliability
with respect to any Collateral , nor shall anytwm be obligated to perform any of the obligatiohthe Borrower , the Servicer or any Originatargunder.

(b) Foresight hereby irrevocably agrees that drat time it shall cease to be the Servicer herauitdghall act (if the then-
current Servicer so requests) as the data-progeagent of the Servicer and, in such capacity, $tgit shall conduct the dapaecessing functions of the administratiol
the Receivables and the Collections thereon intanbally the same way that Foresight conductech sieta-processing functions while it acted as thevi€er. In
connection with any such processing functions Bbeower shall pay to Foresight its reasonableaftfiocket costs and expenses from the Borrasvewn funds (subje
to the priority of payments set forth_ in Sectiof4).

SECTION 9.06. _Servicing Fee

(@) Subject to clausé) below , the Borrower shall pay the Servicer a fee { Servicing Feé) equal to 1.00% per annt
(the “ Servicing Fee Rat® of the daily average aggregate Outstanding B}darf the Pool ReceivablesAccrued Servicing Fees shall be payable fromeCtibns to th
extent of available funds in accordance with Secti®1.

(b) If the Servicer ceases to be Foresight or dili#é thereof, the Servicing Feshall be the greater of: (i) the amc
calculated pursuant to clau&® above and (ii) an alternative amount specifiedHgyduccessor Serviceot to exceed 110% of the aggregate reasonable aodtexpens
incurred by such successor Servicer in connectitimtive performance of its obligations as Servivereunder .
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ARTICLE X
EVENTS OF DEFAULT
SECTION 10.01. _Events of Defaultlf any of the following events (each an “ EvehDefault”) shall occur:

(@) (i) the Borrower, any Originator, the Performancea@ntor or the Servicer shall fail to perform bserve any terr
covenant or agreement under this Agreement or #rer dransaction Document (other than any suchriilvhich would constitute an Event of Default undause (iior
(iii) of this paragraph (3) and such failure, solely to the extent capableuce, shall continue for ten (10) Business Déiysthe Borrower, any Originator, the Performa
Guarantor or the Servicer shall fail to make whea ¢k) any payment or deposit to be made by it uttde Agreement or any other Transaction Docunaauit such failur
shall continue unremedied for two (2) Business Daygii) Foresight shall resign as Servicer, andsnccessor Servicer reasonably satisfactory tédmeinistrative Ager
shall have been appointed,;

(b) any representation or warranty made or deemed tmadee Borrower, any Originator, the Performancex@ator o
the Servicer (or any of their respective officarsiler or in connection with this Agreement or atheo Transaction Document or any information oworepelivered by th
Borrower, any Originator, the Performance Guaraotahe Servicer pursuant to this Agreement or @imer Transaction Document, shall prove to haven lieeorrect o
untrue in any material respect when made or deenaete or delivered,;

(c) the Borrower or the Servicer shall fail to delivar Information Package pursuant to this Agreemamd, such failur
shall remain unremedied for two (2) Business Days;

(d) this Agreement or any security interest grantedsyamt to this Agreement or any other Transactiooubent shall fc
any reason cease to create, or for any reason tmehse¢ a valid and enforceable first priority eetbd security interest in favor of the AdministratAgent with respect
the Collateral, free and clear of any Adverse Cjaim

(e) the Borrower, any Originator, the Performance Guaraor the Servicer shall generally not pay itbtdeas such det
become due, or shall admit in writing its inabiltty pay its debts generally, or shall make a gerassignment for the benefit of creditors; or angdlvency Proceedil
shall be instituted by or against the Borrower, @rjginator, the Performance Guarantor or the $ervand, in the case of any such proceeding itetitagainst sut
Person (but not instituted by such Person), eilieh proceeding shall remain undismissed or undtégyrea period of sixty (60) consecutive days, oy af the actior
sought in such proceeding (including the entry mfoeder for relief against, or the appointment akeeiver, trustee, custodian or other similarcadfi for, it or for an
substantial part of its property) shall occur; fee Borrower, any Originator, the Performance Guaraor the Servicer shall take any corporate oabizational action 1
authorize any of the actions set forth above is flairagraph;
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U] (i) the average for three consecutive Fiscal Momths(A) the Default Ratio shall exceed 3.0%, (B¢ Delinquenc
Ratio shall exceed 4.0% or (C) the Dilution Ratialsexceed 2.5% or (ii) the Days’ Sales Outstagdinall exceed 35 days;

(9) a Change in Control shall occur;
(h) a Borrowing Base Deficit shall occur, and sialt have been cured within two (2) Business Days;
0] (i) the Borrower shall fail to pay any principal @f premium or interest on any of its Debt whenghme becomes d

and payable (whether by scheduled maturity, reqyirepayment, acceleration, demand or otherwise),sach failure shall continue after the applicaliace period,
any, specified in the agreement, mortgage, inderdurinstrument relating to such Debt (whetherarsuch failure shall have been waived under thete® agreemen
(i) any Originator, the Performance Guarantorta Servicer, or any of their respective Subsidgriedividually or in the aggregate, shall failgay any principal of
premium or interest on any of its Debt that is tartding in a principal amount of at least $30,000, the aggregate when the same becomes dueagable (whether k
scheduled maturity, required prepayment, acce@ratiemand or otherwise), and such failure shaiticoe after the applicable grace period (not tceexl 30 days), if ar
specified in the agreement, mortgage, indenturiesirument relating to such Debt (whether or nathsfailure shall have been waived under the relag@éement); (ii
any other event shall occur or condition shall exigler any agreement, mortgage, indenture omimsnt relating to any such Debt (as referred @anse (i)or (i) of this
paragraph) and shall continue after the applicgldee period, if any, specified in such agreemmottgage, indenture or instrument (whether or nohdailure shall hay
been waived under the related agreement), if theetedf such event or condition is to give the agaille debtholders the right (whether acted uponoty to accelerate t
maturity of such Debt (as referred to_in clause(ifii) of this paragraph) or to terminate the commitmérarny lender thereunder, or (iv) any such Debtrédsrred to il
clause (i)or (ii) of this paragraph) shall be declared to be duepaydble, or required to be prepaid (other than bggalarly scheduled required prepayment), redeg¢
purchased or defeased, or an offer to repay, redeerchase or defease such Debt shall be requirbd thade or the commitment of any lender therautedminated, i
each case before the stated maturity thereof;

0] the Performance Guarantor shall fail to perf@my of its obligations under the Performance Guigra

(k) the Borrower shall fail (x) at any time (other thfanten (10) Business Days following notice of theath or resignatic
of any Independent Director) to have an Independ@rector who satisfies each requirement and doalibn specified in_Section 8.03(of this Agreement fc
Independent Directors, on the Borroveeboard of directors or (y) to timely notify the mhistrative Agent of any replacement or appointtr&nany director that is
serve as an Independent Director on the Borroviberzed of directors as required pursuant to Se@i68(c)of this Agreement;
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0] there shall have occurred any event which matgradiversely impairs, in the reasonable discretibAdministrative
Agent, the collectibility of the Pool Receivablesngrally or any material portion thereof and sueéné shall not have been cured within two (2) BassDays after tl
date that the Borrower or the Servicer has knovdeatithas received notice thereof;

(m) any Letter of Credit is drawn upon and is not fulmbursed by the Borrower and such failure tonteirse sha
continue unremedied for two (2) Business Days;

(n) either (i) the Internal Revenue Service shall fiigice of a lien pursuant to Section 6323 of thel€with regard to ar
assets of the Borrower, any Originator or the Raoerfii) the PBGC shall, or shall indicate itsention to, file notice of a lien pursuant to Sectd068 of ERISA wit
regard to any of the assets of the Borrower, thei&s, any Originator or the Parent;

(0) (i) the occurrence of a Reportable Event; (ii) &uwption of an amendment to a Pension Plan thatdaeguire th
provision of security pursuant to Section 401(a)(@Pthe Code; (iii) the existence with respectaty Multiemployer Plan of an “accumulated fundirgficiency” (as
defined in Section 431 of the Code or Section I0ARISA), whether or not waived; (iv) the failure $atisfy the minimum funding standard under Secfib? of the Coc
with respect to any Pension Plan (v) the incurresfcany liability under Title IV of ERISA with reget to the termination of any Pension Plan or titadwawal or partic
withdrawal of any of the Borrower, any Originattte Servicer, the Parent or any of their resped&REéSA Affiliates from any Multiemployer Plan; (vihe receipt by ar
of the Borrower, any Originator, the Servicer, Baent or any of their respective ERISA Affiliatt®m the PBGC or any plan administrator of angyigeorelating to th
intention to terminate any Pension Plan or Multitoger Plan or to appoint a trustee to administer Bension Plan or Multiemployer Plan; (vii) the et by the
Borrower, any Originator, the Servicer, the Parentany of their respective ERISA Affiliates of amptice concerning the imposition of Withdrawal Lilép or a
determination that a Multiemployer Plan is, oripected to be, insolvent or in reorganization, imitlhe meaning of Title IV of ERISA, (viii) the oacrence of a prohibite
transaction with respect to any of the Borroweg; @miginator, the Servicer, the Parent or any efrthespective ERISA Affiliates (pursuant to Sentdd75 of the Code
(ix) the occurrence or existence of any other simivent or condition with respect to a Pensiom Blaa Multiemployer Plan, with respect to eacltlaise (i)througt
(ix) , either individually or in the aggregate, couldsenably be expected to result in a Material Advé&fect;

(p) a Material Adverse Effect shall occur with respto the Borrower or the Performance Guarantor;
(a) a Purchase and Sale Termination Event shallrageder the Purchase and Sale Agreement;
n the Borrower shall be required to register asiavestment companyithin the meaning of the Investment Comp

Act;
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(s) any material provision of this Agreement or anyeotfiransaction Document shall cease to be in dulld and effect
any of the Borrower, any Originator, the PerfornefBuarantor or the Servicer shall so state in mgjtor

®) one or more judgments or decrees shall be entg@idsi the Borrower, any Originator, the Perfornea@aiarantor (
the Servicer, or any Affiliate of any of the forégg involving in the aggregate a liability (not gaor to the extent not covered by a reputable ahekest insuranc
company) and such judgments and decrees eithdrtghfihal and norappealable or shall not be vacated, dischargethged or bonded pending appeal for any peric
30 consecutive days, and the aggregate amounit@fdi judgments equals or exceeds $30,000,006b(ely with respect to the Borrower, $12,500);

then, and in any such event, the Administrative tgeay (or, at the direction of the Majority GroAgents shall) by notice to the Borrower (x) decltire Terminatio
Date to have occurred (in which case the Terminabate shall be deemed to have occurred), (y) dethe Final Maturity Date to have occurred (in evhcase the Fin
Maturity Date shall be deemed to have occurred)(apdeclare the Aggregate Capital and all otherd@eer Obligations to be immediately due and pagdisl which cas
the Aggregate Capital and all other Borrower Ohil@ss shall be immediately due and payable); preditiat, automatically upon the occurrence of any e@@ithout an
requirement for the giving of notice) describedsitbsection (epf this Section 10.0With respect to the Borrowerthe Termination Date shall occur and the Aggre
Capital and all other Borrower Obligations shall ibemediately due and payable. Upon any such datder or designation or upon such automatic tertiana the
Administrative Agent and the other Secured Pasfesl have, in addition to the rights and remediagh they may have under this Agreement and therofransactic
Documents, all other rights and remedies providéer alefault under the UCC and under other Appliedbaw, which rights and remedies shall be cumuatiAny
proceeds from liquidation of the Collateral shaldpplied in the order of priority set forth_in Sen 4.01.

ARTICLE XI

THE ADMINISTRATIVE AGENT

SECTION 11.01. _Authorization and ActionEach Credit Party hereby appoints and authottzeshdministrative Agent to take such action asra@n it:
behalf and to exercise such powers under this Agea¢ as are delegated to the Administrative Aggnthle terms hereof, together with such powers aseasonab
incidental thereto. The Administrative Agent shadt have any duties other than those expressljostt in the Transaction Documents, and no imphbédigations ¢
liabilities shall be read into any Transaction Dmeunt, or otherwise exist, against the Administathgent. The Administrative Agent does not assunoe,shall it b
deemed to have assumed, any obligation to, origekitip of trust or agency with, the Borrower ol &ffiliate thereof or any Credit Party except fany obligation
expressly set forth herein. Notwithstanding argvigion of this Agreement or any other Transacimtument, in no event shall the Administrative Agewver be require
to take any action which exposes the Administrafigent to personal liability or which is contrarydny provision of any Transaction Document or Aggille Law.
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SECTION 11.02. _Administrative AgéstReliance, Etc Neither the Administrative Agent nor any of disectors, officers, agents or employees she
liable for any action taken or omitted to be taksnit or them as Administrative Agent under or mnoection with this Agreement (including, withoirhitation, the
Administrative Agent’s servicing, administeringawllecting Pool Receivables in the event it repdaites Servicer in such capacity pursuant to Se&idh), in the absent
of its or their own gross negligence or willful mismduct. Without limiting the generality of therégoing, the Administrative Agent: (a) may conswith legal counst
(including counsel for any Credit Party or the $eg¥), independent certified public accountants aifer experts selected by it and shall not bedi&dr any action take
or omitted to be taken in good faith by it in ad@mce with the advice of such counsel, accountamgxperts; (b) makes no warranty or representdatiaany Credit Par
(whether written or oral) and shall not be respolesio any Credit Party for any statements, wareardr representations (whether written or oraljlenby any other par
in or in connection with this Agreement; (c) shadit have any duty to ascertain or to inquire ashto performance or observance of any of the teomgenants ¢
conditions of this Agreement on the part of anydrParty or to inspect the property (including theoks and records) of any Credit Party; (d) shatlbe responsible
any Credit Party for the due execution, legali@glidity, enforceability, genuineness, sufficienayvalue of this Agreement or any other instrumenda@cument furnishe
pursuant hereto; and (e) shall be entitled to rahd shall be fully protected in so relying, upaty aotice (including notice by telephone), conseettificate or othe
instrument or writing (which may be by facsimilelieved by it to be genuine and signed or senhbyptroper party or parties.

SECTION 11.03. _Administrative Agent and Affiliste With respect to any Credit Extension or inteseéberein owned by any Credit Party that is al®
Administrative Agent, such Credit Party shall hdve same rights and powers under this Agreemeanwa®ther Credit Party and may exercise the santieoagh it wer
not the Administrative Agent. The Administrativegént and any of its Affiliates may generally engagany kind of business with the Borrower or anffiliate thereo
and any Person who may do business with or owrrisiesuof the Borrower or any Affiliate thereof| als if the Administrative Agent were not the Adisinative Agen
hereunder and without any duty to account theref@ny other Secured Party.

SECTION 11.04. _Indemnification of Administrativigent . Each Committed Lender agrees to indemnify theniistrative Agent (to the extent 1
reimbursed by the Borrower or any Affiliate thergaftably according to the respective Percentdgaich Committed Lender, from and against any dhtiaailities,
obligations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or disbursemieatsy &ind or nature whatsoever which may be imgase incurred b
or asserted against the Administrative Agent in&ay relating to or arising out of this Agreementay other Transaction Document or any actionrtakeomitted by th
Administrative Agent under this Agreement or ankiest Transaction Document; providétat no Committed Lender shall be liable for anytipa of such liabilities
obligations, losses, damages, penalties, actiodgnents, suits, costs, expenses or disbursemesuting from the Administrative Agest'gross negligence or willl
misconduct.

SECTION 11.05. _Delegation of DutiesThe Administrative Agent may execute any ofditgies through agents or attorneysaet and shall be entitled
advice of counsel concerning
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all matters pertaining to such duties. The Adntrattve Agent shall not be responsible for the ggice or misconduct of any agents or attorneyséhselected by
with reasonable care.

SECTION 11.06. _Action or Inaction by Administragi Agent. The Administrative Agent shall in all cases bdyfjustified in failing or refusing to tal
action under any Transaction Document unless it §hst receive such advice or concurrence of @meup Agents or the Majority Group Agents, as tasecmay be, ai
assurance of its indemnification by the Committeshders, as it deems appropriate. The Adminisgaiigent shall in all cases be fully protected itirag or in refrainini
from acting, under this Agreement or any other $amtion Document in accordance with a request tireatlirection of the Group Agents or the Majof@youp Agents, ¢
the case may be, and such request or directioraapdaction taken or failure to act pursuant thesttall be binding upon all Credit Parties. Thedir@arties and tt
Administrative Agent agree that unless any actwhe taken by the Administrative Agent under a $eation Document (i) specifically requires the advor concurrent
of all Group Agents or (ii) may be taken by the Adistrative Agent alone or without any advice oncorrence of any Group Agent, then the Administethgent ma
take action based upon the advice or concurrentteedflajority Group Agents.

SECTION 11.07. _Notice of Events of Default; Actiby Administrative Agent The Administrative Agent shall not be deemetidue knowledge or noti
of the occurrence of any Unmatured Event of DefauEvent of Default unless the Administrative Agkas received notice from any Credit Party orBberower statin
that an Unmatured Event of Default or Event of Défaas occurred hereunder and describing such timethEvent of Default or Event of Default. If tAeministrative
Agent receives such a notice, it shall promptlyegnotice thereof to each Group Agent, whereupoh &roup Agent shall promptly give notice thereoftrespectiv
Conduit Lender(s), Related Committed Lender(s) B6dParticipant(s). The Administrative Agent mawf{shall not be obligated to) take such actionredrain fron
taking such action, concerning an Unmatured Evémedault or Event of Default or any other matterdunder as the Administrative Agent deems adwsabtl in th
best interests of the Secured Parties.

SECTION 11.08. _NotReliance on Administrative Agent and Other Partié&sach Credit Party expressly acknowledges thigtterethe Administrative Age
nor any of its directors, officers, agents or ergples has made any representations or warrantieand that no act by the Administrative Agent later taken, includir
any review of the affairs of the Borrower or anyfikdte thereof, shall be deemed to constitute egpresentation or warranty by the AdministrativeeAgy Each Crec
Party represents and warrants to the Administratigent that, independently and without reliancerugiee Administrative Agent or any other Credit Ranhd based ¢
such documents and information as it has deemedbjigte, it has made and will continue to makeoitsr appraisal of and investigation into the busseperation
property, prospects, financial and other conditiansl creditworthiness of the Borrower, each Originathe Performance Guarantor or the Servicer ted Poc
Receivables and its own decision to enter into Agseement and to take, or omit, action under argn3action Document. Except for items expressiyired to b
delivered under any Transaction Document by the iAthtnative Agent to any Credit Party, the Admingsive Agent shall not have any duty or responisjbib provide
any Credit Party with any information concerning Borrower, any Originator, the Performance Guarant the Servicer that comes into the possesditimeo
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Administrative Agent or any of its directors, offits, agents, employees, attorneys-in-fact or Afg#.

SECTION 11.09. _Successor Administrative Agent

(€) The Administrative Agent may, upon at leastt$h{30) days’'notice to the Borrower, the Servicer and each C
Agent, resign as Administrative Agent. Except esviled below, such resignation shall not beconfiecéfie until a successor Administrative Agent ppainted by th
Majority Group Agents as a successor Administrafigent and has accepted such appointment. If noessor Administrative Agent shall have been smiapgd by th
Majority Group Agents, within thirty (30) days aftine departing Administrative Agestgiving of notice of resignation, the departingWidistrative Agent may, on beh
of the Secured Parties, appoint a successor Adimaitiiee Agent as successor Administrative Agehtno successor Administrative Agent shall have beeappointed t
the Majority Group Agents within sixty (60) dayseafthe departing Administrative Agesitjiving of notice of resignation, the departingnfidistrative Agent may, ¢
behalf of the Secured Parties, petition a coudoohpetent jurisdiction to appoint a successor Adstiative Agent.

(b) Upon such acceptance of its appointment as Admatige Agent hereunder by a successor Adminiseatigent, suc
successor Administrative Agent shall succeed tokmabme vested with all the rights and duties efrésigning Administrative Agent, and the resignidministrative
Agent shall be discharged from its duties and aliigms under the Transaction Documents. After eegigning Administrative Agerg’ resignation hereunder,
provisions of this Article Xlnd_Article XllI shall inure to its benefit as to any actions taeomitted to be taken by it while it was the Adistrative Agent.

ARTICLE Xl
THE GROUP AGENTS

SECTION 12.01. _Authorization and ActionEach Credit Party that belongs to a Group heegipoints and authorizes the Group Agent for suufs tc
take such action as agent on its behalf and toceseesuch powers under this Agreement as are detbga such Group Agent by the terms hereof, tagetVith sucl
powers as are reasonably incidental thereto. Nmu@BAgent shall have any duties other than thogeessly set forth in the Transaction Documents, mmdmpliec
obligations or liabilities shall be read into angafisaction Document, or otherwise exist, againgtGroup Agent. No Group Agent assumes, nor shhl ideemed to ha
assumed, any obligation to, or relationship of ttrois agency with the Borrower or any Affiliate teef, any Lender except for any obligations expsesst fortt
herein. Notwithstanding any provision of this Agmeent or any other Transaction Document, in no tesieall any Group Agent ever be required to takeastion whicl
exposes such Group Agent to personal liability bich is contrary to any provision of any Transattidocument or Applicable Law.

SECTION 12.02. _Group AgéstReliance, Etc No Group Agent nor any of its directors, offiseagents or employees shall be liable for anypadtiken ¢
omitted to be taken by it or them as a Group Agertter or in connection with this Agreement or atheo
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Transaction Documents in the absence of its or then gross negligence or willful misconduct. Vdith limiting the generality of the foregoing, a @mAgent: (a) ma
consult with legal counsel (including counsel foe tAdministrative Agent, the Borrower or the Seevjcindependent certified public accountants aheroexperts select
by it and shall not be liable for any action takeromitted to be taken in good faith by it in aatmce with the advice of such counsel, accountarggperts; (b) makes
warranty or representation to any Credit Party ¢iwbiewritten or oral) and shall not be responstbleany Credit Party for any statements, warrantiesepresentatiol
(whether written or oral) made by any other pantyi inconnection with this Agreement or any other Tratisadocument; (c) shall not have any duty to asderor tc
inquire as to the performance or observance ofoditlye terms, covenants or conditions of this Agreet or any other Transaction Document on thegfate Borrower ¢
any Affiliate thereof or any other Person or topiast the property (including the books and recoofishe Borrower or any Affiliate thereof; (d) shabt be responsible
any Credit Party for the due execution, legaliglidity, enforceability, genuineness, sufficienayvalue of this Agreement, any other TransactioruDoents or any oth
instrument or document furnished pursuant heretd;(a) shall be entitled to rely, and shall beyfyliotected in so relying, upon any notice (inchginotice by telephone
consent, certificate or other instrument or writ(adnich may be by facsimile) believed by it to lengine and signed or sent by the proper party iega

SECTION 12.03. _Group Agent and AffiliatesVNith respect to any Credit Extension or intesgékerein owned by any Credit Party that is alSra@up Agen:
such Credit Party shall have the same rights ameounder this Agreement as any other Lender andeaxercise the same as though it were not a Ghkgept. A Grou,
Agent and any of its Affiliates may generally engag any kind of business with the Borrower or &ffjliate thereof and any Person who may do businegh or ow!
securities of the Borrower or any Affiliate theremfany of their respective Affiliates, all as ifch Group Agent were not a Group Agent hereundéathout any duty t
account therefor to any other Secured Party.

SECTION 12.04. _Indemnification of Group Agent&ach Committed Lender in any Group agrees termfy the Group Agent for such Group (to
extent not reimbursed by the Borrower or any Adfifi thereof), ratably according to the proportidnth® Percentage of such Committed Lender to trgreamti
Percentages of all Committed Lenders in such Gréngpn and against any and all liabilities, obligais, losses, damages, penalties, actions, judgeuits, cost:
expenses or disbursements of any kind or naturésabeer which may be imposed on, incurred by, sersd against such Group Agent in any way relabngr arisin
out of this Agreement or any other Transaction Doent or any action taken or omitted by such Groger under this Agreement or any other Transadliooument
providedthat no Committed Lender shall be liable for anytipa of such liabilities, obligations, losses, dages, penalties, actions, judgments, suits, cespenses
disbursements resulting from such Group Agent'sgreegligence or willful misconduct.

SECTION 12.05. _Delegation of Dutiesfach Group Agent may execute any of its dutiesugh agents or attorneys-imet and shall be entitled to advice
counsel concerning all matters pertaining to sudied. No Group Agent shall be responsible forrtgligence or misconduct of any agents or attaieyact selected t
it with reasonable care.
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SECTION 12.06. _Notice of Events of DefaulNo Group Agent shall be deemed to have knowlexgeotice of the occurrence of any Unmatured Evé
Default or Event of Default unless such Group Adead received notice from the Administrative Agemty other Group Agent, any other Credit Party,Skevicer or th
Borrower stating that an Unmatured Event of DefaulEvent of Default has occurred hereunder andriésg such Unmatured Event of Default or EvenbDefault. If ¢
Group Agent receives such a notice, it shall prdyngive notice thereof to the Credit Parties in@Gmoup and to the Administrative Agent (but onlyifch notice receivi
by such Group Agent was not sent by the Administeaf\gent). A Group Agent may take such actionagwning an Unmatured Event of Default or Event efddilt a
may be directed by Committed Lenders in its Gragresenting a majority of the Commitments in sucbu@ (subject to the other provisions of this AgiXll ), but unti
such Group Agent receives such directions, suclu@Agent may (but shall not be obligated to) takehsaction, or refrain from taking such actionsash Group Agel
deems advisable and in the best interests of tinel@blLenders and Committed Lenders in its Group.

SECTION 12.07. _NoiReliance on Group Agent and Other Partidsach Credit Party expressly acknowledges thigtterethe Group Agent for its Group 1
any of such Group Agerst'directors, officers, agents or employees has rmaglaepresentations or warranties to it and tlaagt by such Group Agent hereafter ta
including any review of the affairs of the Borrow@mrany Affiliate thereof, shall be deemed to cantt any representation or warranty by such Gragent. Each Crec
Party represents and warrants to the Group Ageritsf@roup that, independently and without relenpon such Group Agent, any other Group AgentAdhministrative
Agent or any other Credit Party and based on sochrdents and information as it has deemed apptepiichas made and will continue to make its oppraisal of an
investigation into the business, operations, prypgerospects, financial and other conditions aneditworthiness of the Borrower or any Affiliateetieof and th
Receivables and its own decision to enter into Agseement and to take, or omit, action under argn3action Document. Except for items expressiyired to b
delivered under any Transaction Document by a Géggnt to any Credit Party in its Group, no GrougeAt shall have any duty or responsibility to pdevany Cred
Party in its Group with any information concerniing Borrower or any Affiliate thereof that cometithe possession of such Group Agent or any difectors, officer:
agents, employees, attorneys-in-fact or Affiliates.

SECTION 12.08. _Successor Group Agendny Group Agent may, upon at least thirty (3@ys notice to the Administrative Agent, the Borrowere
Servicer and the Credit Parties in its Group, mesig Group Agent for its Group. Such resignattwallsiot become effective until a successor Grogpmk is appointed |
the Lender(s) in such Group. Upon such acceptahite appointment as Group Agent for such Grougtieder by a successor Group Agent, such succéssap Agen
shall succeed to and become vested with all thesignd duties of the resigning Group Agent, ardrésigning Group Agent shall be discharged frasnditties an
obligations under the Transaction Documents. Adtgy resigning Group Agent'’s resignation hereuntter provisions of this Article Xland_Article XllI shall inure to it
benefit as to any actions taken or omitted to kertay it while it was a Group Agent.

SECTION 12.09. _Reliance on Group Agent)nless otherwise advised in writing by a GrougeAt or by any Credit Party in such Group Ager@roup
each party to this Agreement may assume that¢f) &roup Agent is acting for the benefit and onabledf each of the
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Credit Parties in its Group, as well as for thedfgerof each assignee or other transferee fromsaigh Person and (ii) each action taken by such@Ament has been du
authorized and approved by all necessary actigch@part of the Credit Parties in its Group.

ARTICLE XIlI
INDEMNIFICATION

SECTION 13.01. _Indemnities by the Borrower

(@) Without limiting any other rights that the Administive Agent, the Credit Parties, the Affected Bessand the
respective assigns, officers, directors, agentseamployees (each, a_“ Borrower Indemnified Pdytynay have hereunder or under Applicable Law, the®weer hereb
agrees to indemnify each Borrower Indemnified Pamyn and against any and all claims, losses aailiies (including Attorney Costs) (all of therégoing bein
collectively referred to as_“ Borrower Indemnifidginounts”) arising out of or resulting from this Agreementamy other Transaction Document or the use of paxer
the Credit Extensions or the security interesespect of any Pool Receivable or any other Colitexcluding, however, (a) Borrower Indemnified Amounts to the ex
a final judgment of a court of competent jurisdiatinolds that such Borrower Indemnified Amountsultesi from the gross negligence or willful misconty the
Borrower Indemnified Party seeking indemnificatenmd (b) Taxes that are covered_by Section 5.@&thout limiting or being limited by the foregu, the Borrower she
pay on demand (it being understood that if anyiporbf such payment obligation is made from Coltats, such payment will be made at the time anthénorder c
priority set forth in_Section 4.0} to each Borrower Indemnified Party any and albants necessary to indemnify such Borrower IndéathParty from and against ¢
and all Borrower Indemnified Amounts relating toresulting from any of the following (but excludimprrower Indemnified Amounts and Taxes descrilvedauses (&
and_(b)above):

0] any Pool Receivable which the Borrower or the S®nvincludes as an Eligible Receivable as
of the Net Receivables Pool Balance but which tsamoEligible Receivable at such time;

(i) any representation, warranty or statement madeeceméd made by the Borrower (or any o
respective officers) under or in connection witls thgreement, any of the other Transaction Documennty Information Package or any other informatic
report delivered by or on behalf of the Borrowerguant hereto which shall have been untrue or ircowvhen made or deemed made;

(iii) the failure by the Borrower to comply with any Apable Law with respect to any P
Receivable or the related Contract; or the faibfrany Pool Receivable or the related Contracbtfarm to any such Applicable Law;

(iv) the failure to vest in the Administrative Agentiestf priority perfected security interest in all
any portion of the Collateral, in each case fre @aar of any Adverse Claim;
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() the failure to have filed, or any delay in fifj, financing statements (including exsracte:
collateral filings), financing statement amendmemisntinuation statements or other similar instroteeor documents under the UCC of any applic
jurisdiction or other Applicable Laws with respéatany Pool Receivable and the other Collateral@oitections in respect thereof, whether at thestohan
Credit Extension or at any subsequent time;

(vi) any dispute, claim or defense (other than discherdpankruptcy) of an Obligor to the paymen
any Pool Receivable (including, without limitatioa,defense based on such Pool Receivable or thtedeContract not being a legal, valid and bin
obligation of such Obligor enforceable againshiatcordance with its terms), or any other claisulting from or relating to collection activitiesttv respec
to such Pool Receivable;

(vii) any failure of the Borrower to perform any its @stior obligations in accordance with
provisions hereof and of each other Transactionubmt related to Pool Receivables or to timely fafig comply with the Credit and Collection Policy
regard to each Pool Receivable;

(viii) any products liability, environmental or other afaarising out of or in connection with any F
Receivable or other merchandise, goods or servibih are the subject of or related to any PooldReble;

(ix) the commingling of Collections of Pool Recdiles at any time with other funds;

x) any investigation, litigation or proceeding (actoalthreatened) related to this Agreement or
other Transaction Document or the use of proceédayCredit Extensions or in respect of any Paatdtvable or other Collateral or any related Cantra

(xi) any failure of the Borrower to comply with its cavmts, obligations and agreements contain
this Agreement or any other Transaction Document;

(xii) any setoff with respect to any Pool Receiegbl

(xiii) any claim brought by any Person other than a Bagrolmdemnified Party arising from &

activity by the Borrower or any Affiliate of the Bower in servicing, administering or collectingyaPool Receivable;

(xiv) the failure by the Borrower to pay when due angsincluding, without limitation, sales, exc
or personal property taxes;

(xv) any failure of a Lock-Box Bank to comply withe terms of the applicable Lo&ex Agreemer
or any amounts payable by the Administrative Ader& Lock-Box Bank under any Lock-Box Agreement;
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(xvi) any dispute, claim, offset or defense (other thiachdrge in bankruptcy of the Obligor) of
Obligor to the payment of any Pool Receivable (idaig, without limitation, a defense based on dechl Receivable or the related Contract not beikggal
valid and binding obligation of such Obligor enfeable against it in accordance with its terms)amy other claim resulting from the sale of goodsha
rendering of services related to such Pool Rec&vabthe furnishing or failure to furnish any sugbods or services or other similar claim or degens
arising from the financial inability of any Obligtw pay undisputed indebtedness;

(xvii) any action taken by the Administrative Agemt attorney-irfact for the Borrower, ar
Originator or the Servicer pursuant to this Agreetrar any other Transaction Document;

(xviii) the use of proceeds of any Credit Extensiorthe usage of any Letter of Credit; or

(xix) any reduction in Capital as a result of the disiiitn of Collections if all or a portion of su

distributions shall thereafter be rescinded or mtfee must be returned for any reason.

b Notwithstanding anything to the contrary insttgreement, solely for purposes of the Borrowendemnificatio
obligations in_clauses (ii) (iii) , (vii) and _(xi) of this Article XIll , any representation, warranty or covenant qudlibig the occurrence or natcurrence of a mater
adverse effect or similar concepts of materialitslsbe deemed to be not so qualified.

(c) If for any reason the foregoing indemnificatioruisavailable to any Borrower Indemnified Party asuifficient to holt
it harmless, then the Borrower shall contributsich Borrower Indemnified Party the amount paigayable by such Borrower Indemnified Party as alted such los:
claim, damage or liability in such proportion agpropriate to reflect the relative economic ies¢s of the Borrower and its Affiliates on the draad and such Borrow
Indemnified Party on the other hand in the mattenstemplated by this Agreement as well as theiveldault of the Borrower and its Affiliates andcsuBorrowe
Indemnified Party with respect to such loss, clad@mage or liability and any other relevant equéatonsiderations. The reimbursement, indemnity eontributiol
obligations of the Borrower under this Section kbelin addition to any liability which the Borrowmay otherwise have, shall extend upon the samestand conditior

to each Borrower Indemnified Party, and shall belirig upon and inure to the benefit of any sucasssssigns, heirs and personal representativibe &orrower and tt
Borrower Indemnified Parties.

(d) Any indemnification or contribution under tf8ection shall survive the termination of this Agnemt.

SECTION 13.02. _Indemnification by the Servicer

(@) The Servicer hereby agrees to indemnify and hotchless the Borrower, the Administrative Agent, @redit Partie:
the Affected Persons and their respective assaffisers, directors, agents and employees (eati&eavicer Indemnified Part$), from and
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against any loss, liability, expense, damage armynguffered or sustained by reason of any actsssdams or alleged acts or omissions arising ouadativities of th:
Servicer pursuant to this Agreement or any othan3action Document, including any judgment, awsettjement, Attorney Costs and other costs or esggemcurred i
connection with the defense of any actual or tlemed action, proceeding or claim (all of the foiegdeing collectively referred to as, “ Servicedémnified Amount$);
excluding (i) Servicer Indemnified Amounts to thaemt a final judgment of a court of competentgdittion holds that such Servicer Indemnified Antsusulted fror
the gross negligence or willful misconduct by then&er Indemnified Party seeking indemnificatigii) Taxes that are covered hy Section 588 (iii) Service
Indemnified Amounts to the extent the same includsses in respect of Pool Receivables that arell@ctible solely on account of the insolvency, kaptcy, lack o
creditworthiness or other financial inability toypaf the related Obligor. Without limiting or bejrlimited by the foregoing, the Servicer shall may demand, to ea
Servicer Indemnified Party any and all amounts ssa®y to indemnify such Servicer Indemnified Péndyn and against any and all Servicer IndemnifiedoAints relatin
to or resulting from any of the following (but exding Servicer Indemnified Amounts described irusks (i), (i) and (iii) above):

@ any representation, warranty or statement madeeemdd made by the Servicer (or any o
respective officers) under or in connection witls thgreement, any of the other Transaction Documeanty Information Package or any other informatic
report delivered by or on behalf of the Servicerspant hereto which shall have been untrue or ircowvhen made or deemed made;

(i) the failure by the Servicer to comply with any Aippble Law with respect to any Pool Receiv.
or the related Contract; or the failure of any PReteivable or the related Contract to conforrmipsuch Applicable Law;

(iii) the commingling of Collections of Pool Recables at any time with other funds; or

(iv) any failure of the Servicer to comply with its coemts, obligations and agreements contain

this Agreement or any other Transaction Document.

(b) If for any reason the foregoing indemnificatioruigavailable to any Servicer Indemnified Party auifficient to hold i
harmless, then the Servicer shall contribute toatimeunt paid or payable by such Servicer Indenthiflarty as a result of such loss, claim, damad@&bitity in suct
proportion as is appropriate to reflect the rela#conomic interests of the Servicer and its Aftds on the one hand and such Servicer Indemrittety on the other ha
in the matters contemplated by this Agreement dbasethe relative fault of the Servicer and itdiltes and such Servicer Indemnified Party wigispect to such los
claim, damage or liability and any other relevaguigable considerations. The reimbursement, indignand contribution obligations of the Servicerden this Sectic
shall be in addition to any liability which the 8imer may otherwise have, shall extend upon theessrms and conditions to Servicer Indemnified yPahd shall b
binding upon and inure to the benefit of any susoes assigns, heirs and personal representafivies 8ervicer and the Servicer Indemnified Parties
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(c) Any indemnification or contribution under tt8&ction shall survive the termination of this Agnemt.
ARTICLE XIV
MISCELLANEOUS

SECTION 14.01. _Amendments, Etc

@) No failure on the part of any Credit Party to exscand no delay in exercising, any right hereustiall operate as
waiver thereof; nor shall any single or partial g of any right hereunder preclude any othdudher exercise thereof or the exercise of angiotlyght. No amendme
or waiver of any provision of this Agreement or sent to any departure by any of the Borrower or Affijiate thereof shall be effective unless in aitimg signed by th
Administrative Agent and the Majority Group Ageli@d, in the case of any amendment, also signetléBorrower), and then such amendment, waiveppsent sha
be effective only in the specific instance andtfa specific purpose for which given; providdibwever, that (A) no amendment, waiver or consent shalgss in writing
and signed by the Servicer, affect the rights dredwf the Servicer under this Agreement; (B) meadment, waiver or consent shall, unless in wgiand signed by tl
Administrative Agent and each Group Agent:

0] change (directly or indirectly) the definitions d@dprrowing Base Deficit, Defaulted Receiva
Delinquent Receivable, Eligible Receivable, Fagilitmit, Final Maturity Date, Net Receivables P&dlance or Total Reserves contained in this Agreg,
or increase the then existing Concentration Peagenfor any Obligor or change the calculation efBorrowing Base;

(i) reduce the amount of Capital or Interest that igpe on account of any Loan or with respe:
any other Credit Extension or delay any scheduéd tbr payment thereof;

(iii) change any Event of Default;

(iv) release all or a material portion of the Cwdtal from the Administrative Agerst’security intere
created hereunder;

(v) release the Performance Guarantor from any oftligations under the Performance Guaran
terminate the Performance Guaranty;

(vi) change any of the provisions of this SectidnOl or the definition of “Majority Group Agentsgr

(vii) change the order of priority in which Collems are applied pursuant to Section 4.01

Notwithstanding the foregoing, (A) no amendmentjweror consent shall increase any Committed Leadar LC Participans Commitment hereunc
without the consent of such
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Committed Lender or LC Participant, as applicalvié ¢8) no amendment, waiver or consent shall redugeFees payable by the Borrower to any membanpiGroup ¢
delay the dates on which any such Fees are payatdiher case, without the consent of the Grogem for such Group.

SECTION 14.02. _Notices, EtcAll notices and other communications hereundhatl sunless otherwise stated herein, be in writiwbich shall_noinclude
facsimile communication, but shall include emaifmrounication) and delivered, to each party herdtdsaddress set forth under its name on Schddutereto or at suc
other address as shall be designated by suchipatwritten notice to the other parties heretatideés and communications shall be effective wieeeived.

SECTION 14.03. _Assignability; Addition of Lenders

(@) Assignment by Conduit LendersThis Agreement and the rights of each Conduitdez hereunder (including et
Loan made by it hereunder) shall be assignableibly €onduit Lender and its successors and pernateigns (i) to any Program Support Provider ohsDionduit Lende
without prior notice to or consent from the Borrovee any other party, or any other condition oitnieBon of any kind, (ii) to any other Lender Wiprior notice to th
Borrower but without consent from the Borrower o) (vith the prior written consent of the Borrowésuch consent not to be unreasonably withheldditoned o
delayed;_provided however, that such consent shall not be required if amEwé Default or Unmatured Event of Default haswreed and is continuing), to any ot
Eligible Assignee. Each assignor of a Loan or antgrest therein may, in connection with the assignt or participation, disclose to the assigne®aticipant an
information relating to the Borrower and its Aféites, including the Receivables, furnished to sasgignor by or on behalf of the Borrower and itéilidfes or by th
Administrative Agent; providethat, prior to any such disclosure, the assigneRagticipant agrees to preserve the confidentialitgny confidential information relating
the Borrower and its Affiliates received by it frany of the foregoing entities in a manner consistéth Section 14.06(h)

(b) Assignment by Committed Lendersfach Committed Lender may assign to any Eligidsignee or to any ott
Committed Lender all or a portion of its rights amloligations under this Agreement (including, withdimitation, all or a portion of its Commitmenha any Loan ¢
interests therein owned by it); providedoweverthat

@ except for an assignment by a Committed Lendeitherean Affiliate of such Committed Lendel
any other Committed Lender, each such assignmeillt ritqjuire the prior written consent of the Boresw(such consent not to be unreasonably with
conditioned or delayed; providedhowever, that such consent shall not be required if amEwé Default or an Unmatured Event of Default basurred an
is continuing);

(i) each such assignment shall be of a constant, aha& narying, percentage of all rights
obligations under this Agreement;
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(iii) the amount being assigned pursuant to each sugmasmnt (determined as of the date of
Assignment and Acceptance Agreement with respestich assignment) shall in no event be less thatetiser of (x) $5,000,000 and (y) all of the asisig
Committed Lender’'s Commitment; and

(iv) the parties to each such assignment shall exeodt@aiver to the Administrative Agent, for
acceptance and recording in the Register, an Assghand Acceptance Agreement.

Upon such execution, delivery, acceptance and dewgifrom and after the effective date specifiedith Assignment and Acceptance Agreement, (>
assignee thereunder shall be a party to this Ageegnand to the extent that rights and obligationder this Agreement have been assigned to it potsio suc
Assignment and Acceptance Agreement, have thesrad obligations of a Committed Lender hereunddr(g) the assigning Committed Lender shall, toekgent the
rights and obligations have been assigned by guyamnt to such Assignment and Acceptance Agreemdimguish such rights and be released from sudigatons unde
this Agreement (and, in the case of an Assignmedt Acceptance Agreement covering all or the remagirportion of an assigning Committed Lenderights an
obligations under this Agreement, such Committeddeg shall cease to be a party hereto).

(c) Reagister. The Administrative Agent shall, acting solely this purpose as an agent of the Borrower, mairaiits
address referred to on Scheduledifithis Agreement (or such other address of the iAthtnative Agent notified by the Administrative Agt to the other parties heretc
copy of each Assignment and Acceptance Agreemdiveded to and accepted by it and a register ferrdtordation of the names and addresses of then@ted Lender
and the Conduit Lenders, the Commitment of each@itted Lender and the aggregate outstanding Ca(aitel stated interest) of the Loans of each Corldanider an
Committed Lender from time to time (the “ Reqister The entries in the Register shall be conclusivelinding for all purposes, absent manifest errod #ie Borrowe
the Servicer, the Administrative Agent, the GrougeAts, and the other Credit Parties may treat Backon whose name is recorded in the RegisteCasrenitted Lende
or Conduit Lender, as the case may be, under thieeéiment for all purposes of this Agreement. Tlegifer shall be available for inspection by therBeer, the
Servicer, the LC Bank, any Group Agent, any ConHeitder or any Committed Lender at any reasonable and from time to time upon reasonable prioraeot

(d) Procedure Upon its receipt of an Assignment and Acceptaigeesement executed and delivered by an assi
Committed Lender and an Eligible Assignee or agsgBommitted Lender, the Administrative Agent shiabuch Assignment and Acceptance Agreement kas llul
completed, (i) accept such Assignment and Accept#greement, (i) record the information contairledrein in the Register and (iii) give prompt netitereof to th
Borrower and the Servicer.

(e) Participations Each Committed Lender may sell participationsrie or more Eligible Assignees (each,Ratticipan
") in or to all or a portion of its rights and/or adtions under this Agreement (including, withouatitation, all or a portion of its Commitment ane tinterests in the Loa
owned by it); provided however, that
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@ such Committed Lendes’ obligations under this Agreement (including, with limitation, it
Commitment to the Borrower hereunder) shall remaichanged, and

(i) such Committed Lender shall remain solely respdasib the other parties to this Agreement
the performance of such obligations.

The Administrative Agent, the Group Agents, the B&nk, the LC Participants, the Conduit Lenders, dtieer Committed Lenders, the Borrower anc
Servicer shall have the right to continue to dedly and directly with such Committed Lender imnection with such Committed Lenderights and obligations unc
this Agreement.

U] Participant Register Each Committed Lender that sells a participasioall, acting solely for this purpose as an agé
the Borrower, maintain a register on which it estidre name and address of each Participant angtitr@pal amounts (and stated interest) of eachidiaant’s interest i
the Loans or other obligations under this Agreen(ibe “ Participant Reqisté); providedthat no Committed Lender shall have any obligatimdisclose all or any portit
of the Participant Register (including the identifyany Participant or any information relatingat®articipans interest in any Commitments, Loans, Letters @d@&ror its
other obligations under any this Agreement) to Bayson except to the extent that such disclosuredsssary to establish that such Commitment, Lostter of Credit ¢
other obligation is in registered form under Set%6.1031(c) of the United States Treasury Regulationse &htries in the Participant Register shall be kmive abser
manifest error, and such Committed Lender shadltteach Person whose name is recorded in the iPartidRegister as the owner of such participat@rafl purposes
this Agreement notwithstanding any notice to thetary. For the avoidance of doubt, the AdminisienAgent (in its capacity as Administrative Ageshall have n
responsibility for maintaining a Participant Regist

g Assignments by Agents This Agreement and the rights and obligationshef Administrative Agent and each Gr
Agent herein shall be assignable by the Administeafgent or such Group Agent, as the case maybe,its successors and assigns; provithed in the case of .
assignment to a Person that is not an Affiliatéhef Administrative Agent or such Group Agent, sag@s no Event of Default or Unmatured Event ofaDé&fhas occurre
and is continuing, such assignment shall requieeBibrrower’s consent (not to be unreasonably withrmnditioned or delayed).

(h) Assignments by the Borrower or the Servicedeither the Borrower nor, except as providedsection 9.01, the
Servicer may assign any of its respective righteligations hereunder or any interest herein withtbe prior written consent of the Administratifgent, the LC Ban
and each Group Agent (such consent to be providedtioheld in the sole discretion of such Person).

0] Addition of Lenders or Groups The Borrower may, with written notice to the Adistrative Agent and each Grc
Agent, add additional Persons as Lenders (by agatinew Group) or cause an existing Lender or a@id¢ipant to increase its Commitment; provigdtwever, that th
Commitment of any existing Lender or LC Participargty only be increased with the prior written coris# such Lender or LC Participant. Each new lezrat
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LC Participant (or Group) shall become a party twerby executing and delivering to the AdministratiAgent and the Borrower, an assumption agreefeach, an “
Assumption Agreemer} in the form of Exhibit Chereto (which Assumption Agreement shall, in theecaf any new Lender or LC Participant, be exechfedach Pers«
in such new Lender’s Group).

) Pledge to a Federal Reserve Bar¥otwithstanding anything to the contrary setlidnerein, (i) any Lender, Progr.
Support Provider or any of their respective Affdiamay at any time pledge or grant a security interestl or any portion of its interest in, to andder this Agreeme
(including, without limitation, rights to payment Gapital and Interest) and any other Transactiosubnent to secure its obligations to a Federal iResBank, withot
notice to or the consent of the Borrower, the Qenviany Affiliate thereof or any Credit Party; pided, however, that that no such pledge shall relieve such assigf its
obligations under this Agreement.

(k) Pledge to a Security TrusteeNotwithstanding anything to the contrary settfoherein, (i) any Lender, Progr.
Support Provider or any of their respective Affdiamay at any time pledge or grant a security interesil or any portion of its interest in, to andder this Agreeme
(including, without limitation, rights to payment Gapital and Interest) and any other Transactiocubnent to a security trustee in connection whth funding by suc
Person of Loans, without notice to or the consémh® Borrower, the Servicer, any Affiliate theremfany Credit Party; providechowever, that that no such pledge sl
relieve such assignor of its obligations under Agseement.

SECTION 14.04. _Costs and Expensds addition to the rights of indemnification gtad under Section 13.@iereof, the Borrower agrees to pay on der
all reasonable out-gfocket costs and expenses in connection with tBpapation, negotiation, execution, delivery and iaistration of this Agreement, any Progt
Support Agreement (or any supplement or amendrhen¢df) related to this Agreement and the othendaation Documents (together with all amendmepttatement
supplements, consents and waivers, if any, frone timtime hereto and thereto), including, withaatitation, (i) the reasonable Attorney Costs foe thdministrativi
Agent and the other Credit Parties and any of ttespective Affiliates with respect thereto andhwiéspect to advising the Administrative Agent aénel other Cred
Parties and their respective Affiliates as to thigihts and remedies under this Agreement and tier @ransaction Documents and (ii) reasonablewatents’, auditors’
and consultantsees and expenses for the Administrative Agentthadther Credit Parties and any of their respediiffiliates and the fees and charges of any natig
recognized statistical rating agency incurred inr&ztion with the administration and maintenancéhisf Agreement or advising the Administrative Agen any othe
Credit Party as to their rights and remedies utttisrAgreement or as to any actual or reasonaklyneld breach of this Agreement or any other Tramsa®ocument. |
addition, the Borrower agrees to pay on demanctaionable out-gfocket costs and expenses (including reasonabden&ty Costs), of the Administrative Agent and
other Credit Parties and their respective Affilgtencurred in connection with the enforcement mj af their respective rights or remedies underptavisions of thi
Agreement and the other Transaction Documents.

SECTION 14.05. _No Proceedings; Limitation on Pewgts.
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(@) Each of the Borrower, the Administrative Agent, Bervicer, each Group Agent, the LC Bank, each b@iétpant
each Lender and each assignee of a Loan or amgshtagrees that it will not institute againstjan any other Person in instituting against, amn@uit Lender ar
Insolvency Proceeding so long as any Notes or atéeior indebtedness issued by such Conduit Lesttl be outstanding or there shall not have ethpse year plt
one day since the last day on which any such Nmtether senior indebtedness shall have been odiat

(b) Each of the Servicer, each Group Agent, each Lenddreach assignee of a Loan or any interest thehereb
covenants and agrees that it will not instituteiggaor join any other Person in instituting agaithe Borrower any Insolvency Proceeding unté gear and one day af
the Final Payout Date; providedhat the Administrative Agent may take any sudiioa in its sole discretion following the occureenof an Event of Default.

(c) Notwithstanding any provisions contained in thisrégment to the contrary, a Conduit Lender shal] aotl shall b
under no obligation to, pay any amount, if any,gidg by it pursuant to this Agreement or any offi@msaction Document unless (i) such Conduit Lemder receive
funds which may be used to make such payment anchviinds are not required to repay such Conduiideg’s Notes when due and (ii) after giving effect teh
payment, either (x) such Conduit Lender could iddoees to refinance all of its outstanding Notess(ening such outstanding Notes matured at such) treccordanc
with the program documents governing such Condeitder’s securitization program or (y) all of sucbn@uit Lenders Notes are paid in full. Any amount which
Conduit Lender does not pay pursuant to the omeratf the preceding sentence shall not constitudiaien (as defined in Section 101 of the Bankrup@mde) against
company obligation of such Conduit Lender for angltsinsufficiency unless and until such Conduit demnsatisfies the provisions of clausesafid (ii) above. Th
provisions of this Section 14.@&Hall survive any termination of this Agreement.

SECTION 14.06. _Confidentiality

(a) Each of the Borrower and the Servicer covenantsagmees to hold in confidence, and not disclosanyo Person, tt
terms of this Agreement or the Fee Letter (inclgdamy fees payable in connection with this Agreemthie Fee Letter or any other Transaction Docurpettie identity ¢
the Administrative Agent or any other Credit Parigcept as the Administrative Agent and each Gragent may have consented to in writing prior ty gmopose
disclosure; provided however, that it may disclose such information (i) to Advisors and Representatives, (ii) to the exteshsnformation has become available to
public other than as a result of a disclosure bthoyugh the Borrower, the Servicer or their Advisand Representatives or (iii) to the extent @uth be (A) required t
Applicable Law, or in connection with any legalregulatory proceeding or (B) requested by any Guwental Authority to disclose such information; yided, that, ir
the case of clause (iigbove, the Borrower and the Servicer will use reabte efforts to maintain confidentiality and wilinless otherwise prohibited by Applicable L
notify the Administrative Agent and the affectede@it Party of its intention to make any such disake prior to making such disclosure. Each ofBberower and th
Servicer agrees to be responsible for any breatioSection by its Representatives and Advisntsagrees that its Representatives and Advisotdwiadvised
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by it of the confidential nature of such informatiand shall agree to comply with this Section. Witistanding the foregoing, it is expressly agréeat each of tr
Borrower, the Servicer and their respective Affémay publish a press release or otherwise ylaimounce the existence and principal amounhefGommitmen
under this Agreement and the transactions contaatplaereby; providethat the Administrative Agent shall be providedeasonable opportunity to review such p
release or other public announcement prior toelsase and provide comment thereon; and provifiether, that no such press release shall name or otherdéstify the
Administrative Agent, any other Credit Party or afytheir respective Affiliates without such Persoprior written consent (such consent not to beaswnably withhel
conditioned or delayed). Notwithstanding the faieg, the Borrower consents to the publication iy Administrative Agent or any other Credit Parfyadombstone «
similar advertising material relating to the finamgtransactions contemplated by this Agreement.

(b) Each of the Administrative Agent and each otherd@rearty, severally and with respect to itselfypragrees to hold
confidence, and not disclose to any Person, anfidmrtial and proprietary information concerning tBorrower, the Servicer and their respective isffds and the
businesses or the terms of this Agreement (inctudiny fees payable in connection with this Agreenoerthe other Transaction Documents), excepta8trrower or th
Servicer may have consented to in writing prioany proposed disclosure; provideldowever, that it may disclose such information (i) toAdvisors and Representati
and to any related Program Support Provider,diij assignees and Participants and potentiajreess and Participants and their respective coifrtbely agree in writin
to hold it confidential, (iii) to the extent suchfermation has become available to the public othan as a result of a disclosure by or througir its Representatives
Advisors or any related Program Support Provide),t6 any nationally recognized statistical ratiogjanization in connection with obtaining or maining the rating «
any Conduit Lender’'s Notes or as contemplated bER 240.17d5(a)(3), (v) at the request of a bank examinertberoregulatory authority or in connection with
examination of any of the Administrative Agent, &&soup Agent or any Lender or their respective lAdfies or Program Support Providers or (vi) todhléent it should k
(A) required by Applicable Law, or in connectiontviany legal or regulatory proceeding or (B) regeedy any Governmental Authority to disclose surdbrmation
provided, that, in the case of clause (above, the Administrative Agent, each Group Agemt each Lender will use reasonable efforts to mairtonfidentiality and wi
(unless otherwise prohibited by Applicable Law) ifyothe Borrower and the Servicer of its making asych disclosure as promptly as reasonably préobe
thereafter. Each of the Administrative Agent, e@&tbup Agent and each Lender, severally and wisipeet to itself only, agrees to be responsibleafor breach of th
Section by its Representatives, Advisors and Progapport Providers and agrees that its Represezgafdvisors and Program Support Providers vélbldvised by it ¢
the confidential nature of such information andllshgree to comply with this Section.

(c) As used in this Section, (i)_“ Advisofsmeans, with respect to any Person, such Pessactountants, attorneys i
other confidential advisors and (ii)_* Representdi” means, with respect to any Person, such Pessifiiliates, Subsidiaries, directors, managersicefs, employee
members, investors, financing sources, insurecfepsional advisors, representatives and agprtsjdedthat such Persons shall not be deemed to Représestaf ¢
Person unless (and solely to the extent that) denfial information is furnished to such Person.
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(d) Notwithstanding the foregoing, to the extent naoinsistent with applicable securities laws, eadtyg#ereto (and ea
of its employees, representatives or other agemg)disclose to any and all persons, without litiataof any kind, the tax treatment and tax streefas defined in Secti
1.60114 of the Treasury Regulations) of the transactamrgemplated by the Transaction Documents andatiénals of any kind (including opinions or othax ainalyse:
that are provided to such Person relating to saxlireatment and tax structure.

SECTION 14.07. _GOVERNING LAW THIS AGREEMENT, INCLUDING THE RIGHTS AND DUTIESOF THE PARTIES HERETO, SHALL B
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF NEW YORK (INCLUDING SECTIONS-5401 AND 54402 Of
THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YOR BUT WITHOUT REGARD TO ANY OTHER CONFLICTS OF LAWPROVISIONS
THEREOF, EXCEPT TO THE EXTENT THAT THE PERFECTIONHE EFFECT OF PERFECTION OR PRIORITY OF THE INTERESOF ADMINISTRATIVE
AGENT OR ANY LENDER IN THE COLLATERAL IS GOVERNED B THE LAWS OF A JURISDICTION OTHER THAN THE STATE ©ONEW YORK).

SECTION 14.08. _Execution in Counterpart¥his Agreement may be executed in any numberoahterparts, each of which when so executed b
deemed to be an original and all of which when nialogiether shall constitute one and the same agmterDelivery of an executed counterpart heredfaogimile or othe
electronic means shall be equally effective asvdg}iof an originally executed counterpart.

SECTION 14.09. _Integration; Binding Effect; Swai of Termination This Agreement and the other Transaction Doctsnesntain the final and compl:
integration of all prior expressions by the partieseto with respect to the subject matter heredf shall constitute the entire agreement amongpé#nges hereto wi
respect to the subject matter hereof supersedirgiaft oral or written understandings. This Agremt shall be binding upon and inure to the bernéfihe parties here
and their respective successors and permittedrsssithis Agreement shall create and constitutedminuing obligations of the parties hereto io@dance with its tern
and shall remain in full force and effect until thi@al Payout Date; providechowever, that the provisions of Sections 3,08.09, 3.10, 5.01, 5.02, 5.03, 11.04, 11.06,
12.04, 13.01, 13.02, 14.04, 14.05, 14.06, 14.09, 14.11and_14.13%hall survive any termination of this Agreement.

SECTION 14.10. _CONSENT TO JURISDICTION(a) EACH PARTY HERETO HEREBY IRREVOCABLY SUBMITS$O (l) WITH RESPECT TO TH
BORROWER AND THE SERVICER, THE EXCLUSIVE JURISDIGIN, AND (ll) WITH RESPECT TO EACH OF THE OTHER PARES HERETO, THE NON-
EXCLUSIVE JURISDICTION, IN EACH CASE, OF ANY NEW YRK STATE OR FEDERAL COURT SITTING IN NEW YORK CITYNEW YORK IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TOHIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT, RD EACH PARTY
HERETO HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS INRESPECT OF SUCH ACTION OR PROCEEDING (l) IF BROUGBY THE BORROWER
THE SERVICER OR ANY AFFILIATE THEREOF, SHALL BE HERD AND DETERMINED, AND (ll) IF BROUGHT BY ANY OTHERPARTY TO THIS
AGREEMENT
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OR ANY OTHER TRANSACTION DOCUMENT, MAY BE HEARD ANDDETERMINED, IN EACH CASE, IN SUCH NEW YORK STATE@QURT OR, TO THt
EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT. NTHING IN THIS SECTION 14.1(BHALL AFFECT THE RIGHT OF THE ADMINISTRATIVE
AGENT OR ANY OTHER CREDIT PARTY TO BRING ANY ACTIONDR PROCEEDING AGAINST THE BORROWER OR THE SERVICER ANY OF THEIF
RESPECTIVE PROPERTY IN THE COURTS OF OTHER JURISDIONS. EACH OF THE BORROWER AND THE SERVICER HEREBRREVOCABLY
WAIVES, TO THE FULLEST EXTENT IT MAY EFFECTIVELY DOSO, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MRTENANCE OF SUCH
ACTION OR PROCEEDING. THE PARTIES HERETO AGREE THAA FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDINGSHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIRS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNERMROVIDED BY LAW.

(b) EACH OF THE BORROWER AND THE SERVICER CONSENTS TQHH SERVICE OF ANY AND ALL
PROCESS IN ANY SUCH ACTION OR PROCEEDING BY THE MANG OF COPIES OF SUCH PROCESS TO IT AT ITS ADDRESBECIFIED INSECTION
14.02. NOTHING IN THIS SECTION 14.1GHALL AFFECT THE RIGHT OF THE ADMINISTRATIVE AGENTOR ANY OTHER CREDIT PARTY TO SERV
LEGAL PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.

SECTION 14.11. _WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE MAXIMUMEXTENT PERMITTED BY
APPLICABLE LAW, TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDINC
IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISINGQUT OF, RELATED TO, OR CONNECTED WITH THIS AGREEMHNOR ANY OTHEF
TRANSACTION DOCUMENT.

SECTION 14.12. _Ratable Payment#f any Credit Party, whether by setoff or othessy has payment made to it with respect to anyd®aer Obligations i
a greater proportion than that received by anyro@iredit Party entitled to receive a ratable shereuch Borrower Obligations, such Credit Partyeagt promptly upc
demand, to purchase for cash without recourse orawty a portion of such Borrower Obligations hbidthe other Credit Parties so that after suchimse each Cre:
Party will hold its ratable proportion of such Bosrer Obligations;_providethat if all or any portion of such excess amounthereafter recovered from such Credit P.
such purchase shall be rescinded and the purchaser@stored to the extent of such recovery, btitoumt interest.

SECTION 14.13. _Limitation of Liability

(@) No claim may be made by the Borrower or any Affdighereof or any other Person against any CreityPr thei
respective Affiliates, members, directors, officamsiployees, incorporators, attorneys or agentadgrspecial, indirect, consequential or punitieendges in respect of ¢
claim for breach of contract or any other theoryialbility arising out of or related to the tranfans contemplated by this Agreement or any othran3action Documel
or any act, omission or event occurring in conmechierewith or therewith; and each of the Borroaud the Servicer hereby waives, releases, andsagotdo sue upc
any claim
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for any such damages, whether or not accrued amdhethor not known or suspected to exist in itofalNone of the Credit Parties and their respecéffiliates shal
have any liability to the Borrower or any Affiliateereof or any other Person asserting claims dalbef or in right of the Borrower or any Affiliatthereof in connectic
with or as a result of this Agreement or any offiEnsaction Document or the transactions contemglaereby or thereby, except to the extent thatlesses, claim
damages, liabilities or expenses incurred by thed®eer or any Affiliate thereof result from the bah of contract, gross negligence or willful misgoat of such Crec
Party in performing its duties and obligations lueder and under the other Transaction Documentsich it is a party.

(b) The obligations of the Administrative Agent and leac the other Credit Parties under this Agreenzert each of tt
Transaction Documents are solely the corporatgatitins of such Person. No recourse shall be dvaahy obligation or claim arising out of or basgzbn this Agreeme
or any other Transaction Document against any mendirector, officer, employee or incorporator ofyasuch Person.

SECTION 14.14. _Intent of the PartiesThe Borrower has structured this Agreement whth intention that the Loans and the obligationshef Borrowe
hereunder will be treated under United States td@dand applicable state, local and foreign tax #sndebt (the “ Intended Tax Treatm®nt The Borrower, the Servic
the Administrative Agent and the other Credit Rartagree to file no tax return, or take any actinopnsistent with the Intended Tax Treatment wlesjuired b
law. Each assignee and each Participant acquaniménterest in a Credit Extension, by its acceptan such assignment or participation, agrees taptp with the
immediately preceding sentence.

SECTION 14.15. _USA Patriot Act Each of the Administrative Agent and each ofdtteer Credit Parties hereby notifies the Borroesed the Servicer th
pursuant to the requirements of the USA PATRIOT, Adtle Il of Pub. L. 107-56 (signed into law Obier 26, 2001) (the “ PATRIOT A¢), the Administrative Agel
and the other Credit Parties may be required taiopwerify and record information that identifitse Borrower, the Originators, the Servicer and Breeformanc
Guarantor, which information includes the name,reslsl tax identification number and other informatregarding the Borrower, the Originators, thevi8er and th
Performance Guarantor that will allow the Admirasire Agent and the other Credit Parties to idgritie Borrower, the Originators, the Servicer anel Performanc
Guarantor in accordance with the PATRIOT Act. Tingice is given in accordance with the requiremefithe PATRIOT Act. Each of the Borrower and $ervice
agrees to provide the Administrative Agent and eaitter Credit Parties, from time to time, with dbcumentation and other information required bykbeegulator
authorities under “know your customer” and anti-mptaundering rules and regulations, includinghwitt limitation, the PATRIOT Act.

SECTION 14.16. Right of Setoff. Each Credit Party is hereby authorized (in aoldito any other rights it may have), at any tinmeing the continuance
an Event of Default, to setoff, appropriate andlgwithout presentment, demand, protest or ottwgice which are hereby expressly waived) any depasid any oth:
indebtedness held or owing by such Credit Partgliting by any branches or agencies of such CRatity) to, or for the account of, the Borrower agaamounts owir
by the Borrower hereunder or to, or for the actafnthe
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Servicer against amounts owing by the Servicerureter;_providedhat such Credit Party shall notify the Borrowettwe Servicer, as applicable, promptly followingk
setoff.

SECTION 14.17. _Severability Any provisions of this Agreement which are piwtdad or unenforceable in any jurisdiction shadl,ta such jurisdiction, |
ineffective to the extent of such prohibition oremforceability without invalidating the remainingopisions hereof, and any such prohibition or uperdability in an
jurisdiction shall not invalidate or render unemfegble such provision in any other jurisdicti

SECTION 14.18. _Mutual NegotiationsThis Agreement and the other Transaction Doctsnare the product of mutual negotiations by theigmtheret
and their counsel, and no party shall be deemedrtfesperson of this Agreement or any other Tretisa Document or any provision hereof or thereofoohave provide
the same. Accordingly, in the event of any incstesicy or ambiguity of any provision of this Agresm or any other Transaction Document, such insterscy o
ambiguity shall not be interpreted against anyypaetcause of such party’s involvement in the dngfthereof.

SECTION 14.19. _Captions and Cross Referenc@he various captions (including the table of teots) in this Agreement are provided solely
convenience of reference and shall not affect teanimg or interpretation of any provision of thigréement. Unless otherwise indicated, referencésis Agreement
any Section, Schedule or Exhibit are to such Se@ichedule or Exhibit to this Agreement, as the caay be, and references in any Section, subsectiariause to ar
subsection, clause or subclause are to such sidrseziause or subclause of such Section, subsegticlause.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caused thiss@gent to be executed by their respective offiteeseunto duly authorized, as of the date

above written.

FORESIGHT RECEIVABLES LLC
By: [s/ Oscar Martine

Name: Oscar Martine
Title  Chief Financial Office

FORESIGHT ENERGY LLC, as the Servic

By: [s/ Oscar Martine

Name: Oscar Martine

Title  Senior Vice President & Chief Finandificer
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PNC BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By: / s/ Mark Falcione
Name: Mark Falcion
Title: Executive Vice President

PNC BANK, NATIONAL ASSOCIATION,
as LC Bank and as Group Agent for the PNC Group

By: / s/ Mark Falcione
Name: Mark Falcion
Title: Executive Vice Presidel

PNC BANK, NATIONAL ASSOCIATION,
as a Committed Lender

By: / s/ Mark Falcione
Name: Mark Falcion
Title: Executive Vice Presidel
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CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK ,

as a Committed Lender

By: / s/ Sam Pilcer
Name: Sam Pilce
Title: Managing Director

By: / s/ Michael Regan
Name: Michael Rega

Title: Managing Director

ATLANTIC ASSET SECURITIZATION LLC,
as a Conduit Lender

By: / s/ Sam Pilcer
Name: Sam Pilce
Title: Managing Director

By: / s/ Michael Regan
Name: Michael Rega
Title: Managing Director

CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK ,

as a Group Agent for the Atlantic Group

By: / s/ Sam Pilcer
Name: Sam Pilce
Title: Managing Director

By: / s/ Michael Regan
Name: Michael Rega

Title: Managing Director

S-3

Receivables Financing Agreem




EXHIBIT A
Form of [Loan Request] [LC Request]

[Letterhead of Borrower]

[Date]
[Administrative Agent]
[Group Agents]
Re: [Loan Request] [LC Request]

Ladies and Gentlemen:

Reference is hereby made to that certain Receisdfileancing Agreement, dated as of January 13, 20ddng Foresight Receivables LLC (the “ BorrowerForesight Energy LLC, i
Servicer (the “_Servicel), the Lenders party thereto, the Group Agentsyptirereto, the LC Participants party thereto aMCHBank, National Association, as Administrativeeig (in such capacity, the “
Administrative Agenf’) and as the LC Bank (as amended, supplementetherwise modified from time to time, the “ Agreemh#). Capitalized terms used in this [Loan Request] [L&j&est] and n:
otherwise defined herein shall have the meaningigsd thereto in the Agreement.

[This letter constitutes a Loan Request pursua@gtion 2.02(adpf the Agreement. The Borrower hereby requestanlia the amount of [$ to be made on 20 ] (of whicl
$ will be funded by the PNC Group and $[__ill we funded by the Group. The proceedssoéh Loan should be deposited to [Account numlzr[Name, Address and ABA Number
Bank]. After giving effect to such Loan, the Aggete Capital will be [$ ]

[This letter constitutes an LC Request pursuar@gotion 3.02(apf the Agreement. The Borrower hereby requestttiat. C Bank issue a Letter of Credit with a faogoant of [$
on , 20__]. After giving effect to such iasge, the LC Participation Amount will be [$ .

The Borrower hereby represents and warrants dseaddte hereof, and after giving effect to suchd@iextension, as follows:

i the representations and warranties of the Borroaet the Servicer contained in Sections 7a0i 7.020f the
Agreement are true and correct in all material eespon and as of the date of such Credit Exterasahough made on and as of such date unlessepiesentations and warranties by 1
terms refer to an earlier date, in which case #f&ll be true and correct in all material respeatsind as of such earlier date;

(i) no Event of Default or Unmatured Event of Defauishoccurred and is continuing, and no Event of dlefar
Unmatured Event of Default would result from suakedit Extension;

(iii) no Borrowing Base Deficit exists or would existeafgiving effect to such Credit Extension; and

(iv) the Termination Date has not occurred.
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IN WITNESS WHEREOF, the undersigned has executisdetter by its duly authorized officer as of thate first above written.
Very truly yours,
FORESIGHT RECEIVABLES LLC
By:

Name:
Title:
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EXHIBIT B
[Form of Assignment and Acceptance Agreement]

Dated as of ,20

Section 1

Commitment assigne: $

Assigno’s remaining Commitmen $

Capital allocable to Commitment assign $ ‘

Assigno’s remaining Capita $ ‘

Interest (if any) allocable to Capital assign $

Interest (if any) allocable to Assigr's remaining Capite $
Section 2

Effective Date of this Assignment and Acceptanceeggment:

Upon execution and delivery of this Assignment &edeptance Agreement by the assignee and the assagd the satisfaction of the other conditior
assignment specified in Section 14.03tbjhe Agreement (as defined below), from and dfiereffective date specified above, the assighel Isecome a party to, and
the extent of the rights and obligations thereurimieng assigned to it pursuant to this Assignmewtt Acceptance Agreement, shall have the rightsadatigations of
Committed Lender under that certain Receivablesrigiimg Agreement, dated as of January 13, 2015 grRonesight Receivables LLC, Foresight Energy Lla€
Servicer, the Lenders party thereto, the Group #gparty thereto, the LC Participants party thesetd PNC Bank, National Association, as AdministeaAgent and &
the LC Bank (as amended, supplemented or othemasified from time to time, the * Agreemeit

(Signature Pages Follow)
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ASSIGNOR:

ASSIGNEE:

Accepted as of date first above
written:

PNC BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By:
Name:
Title:

FORESIGHT RECEIVABLES LLC,
as Borrower

By:
Name:
Title:

Exhibit B-2
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Title
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Name:
Title:
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EXHIBIT C
[Form of Assumption Agreement]

THIS ASSUMPTION AGREEMENT (this “_Agreemeri), dated as of , is among Fotgsigeceivables LLC (the “ Borrowet),

, as conduit lender (the “ Condiginder”), [ , as the Related Commltted Lendee (th ]_.Committed Lendérand together with tt
Conduit Lender the “[ ] Lendé®s and [ ], as group agent for the Lerders (the “ [ ] Group Agehtind together with the Lenders,
“ Groupg)).
BACKGROUND

The Borrower and various others are parties tor@ioeReceivables Financing Agreement, dated amoféiary 13, 2015 (as amended through the datef
and as the same may be amended, amended anddestgiplemented or otherwise modified from timeinae, the “_Receivables Financing Agreem®&nt Capitalizet
terms used and not otherwise defined herein haveegpective meaning assigned to such terms iRékeivables Financing Agreement .

NOW, THEREFORE, the parties hereto hereby agrdellasvs:

SECTION 1. This letter constitutes an Assumptiorregnent pursuant to Section 14.03(i)the Receivables Financing Agreement. The Boer
desires [the Lenders] [the Comeditt.ender] to [become a Group] [increase its exgs€ommitment] under the Receivables Financing Agrent, an
upon the terms and subject to the conditions g#h fa the Receivables Financing Agreement, the Lenders] | Committed Lendeiea[s] t«
[become Lenders within a Group thereunder] [inazéassCommitment to the amount set forth as itsi@otment”under the signature of such Committed ke¢
hereto].

The Borrower hereby represents and warrants tp the Lenders and the Group Agenif the date hereof, as follows:

0) the representations and warranties of the Reerccontained in Section 7.@f the Receivables Financing Agreement are truecanekct on and
of such date as though made on and as of such date;

(i) no Event of Default or Unmatured Event of Délfehas occurred and is continuing, or would refolin the assumption contemplated hereby; and
(iii) the Termination Date shall not have occurred.

SECTION 2. Upon execution and delivery of this Agreement bg Borrower and each member of the Groapsfaction of the oth
conditions with respect to the addition of a Grepgcified in_Section 14.03(0f the Receivables Financing Agreement (includhmg written consent of the Administrat
Agent and the Majority Group Agents) and receipthm® Administrative Agent of counterparts of thigrAement (whether by facsimile or otherwise)
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executed by each of the parties hereto, [the Lenders shall become a party to, and have thesignd obligations of Lenders under, the RecedgbBiinancin
Agreement and the “Commitmengith respect to the Committed Lenders in such Grasighall be as set forth under the signatureaif sach Committed Lender here
[the Committed Lender shall increase isnthitment to the amount set forth as the “Committhender the signature of the Committed Lemdeeto]

SECTION 3. Each party hereto hereby covenants and agrees thifltnot institute against, or join any otherrBen in instituting against, any Conc
Lender, any bankruptcy, reorganization, arrangepmiesblvency or liquidation proceeding, or otheogeeding under any federal or state bankruptcynaitas law, for one
year and one day after the latest maturing commlgpeiper notes or other senior indebtedness idsyiedch Conduit Lender is paid in full. The covenzontained in th
paragraph shall survive any termination of the Redses Financing Agreement.

SECTION 4. THIS AGREEMENT, INCLUDING THE RIGHTS AND DUTIES OFHE PARTIES HERETO, SHALL BE GOVERNED BY, AN
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATBF NEW YORK (INCLUDING SECTIONS 5-1401 AND 5402 OF THE GENERA
OBLIGATIONS LAW OF THE STATE OF NEW YORK, BUT WITHOT REGARD TO ANY OTHER CONFLICTS OF LAW PROVISIONSHEREOF). Thi
Agreement may not be amended or supplemented eguepiant to a writing signed be each of the patiereto and may not be waived except pursuanwatiag signet
by the party to be charged. This Agreement magxXeeuted in counterparts, and by the differentigmudn different counterparts, each of which sbafistitute an origine
but all together shall constitute one and the sagneement.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have exettites Agreement by their duly authorized officassof the date first above written.
], as a Conduit Lender

By:

Name Printed:
Title:
[Address]

], as a Committed Lender

By:

Name Printed:
Title:
[Address]
[Commitment]

, as Group Agent for
By:
Name Printed:
Title:
[Address]
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FORESIGHT RECEIVABLES LLC,
as Borrower

By:

Name Printed

Title:
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EXHIBIT D
[Form of Letter of Credit Application]

(Attached)
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EXHIBIT E
Credit and Collection Policy

(Attached)
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EXHIBIT F
Form of Information Package

(Attached)
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EXHIBIT G
Form of Compliance Certificate
To: PNC Bank, National Association, as AdministratAgent

This Compliance Certificate is furnished pursuanthiat certain Receivables Financing Agreemengddas of January 13, 2015 among Foresight Recek
LLC (the “ Borrower”), Foresight Energy LLC, as Servicer (the “ Seevit), the Lenders party thereto, the Group Agents pamyeto, the LC Participants party the
and PNC Bank, National Association, as Administethgent (in such capacity, the “ Administrativeei”) and as the LC Bank (as amended, supplemented emoge
modified from time to time, the * Agreemei)t Capitalized terms used herein and not othexwlisfined herein shall have the meanings assignézn in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:

1. | am the duly elected of theiGan

2. | have reviewed the terms of the Agreement and e&the other Transaction Documents and | have maidbave caused to be made unde
supervision, a detailed review of the transactemd condition of the Borrower during the accountpegiod covered by the attached financial statement

3. The examinations described in paragrapib@ve did not disclose, and | have no knowledgethaf, existence of any condition or event w
constitutes an Event of Default or an UnmaturednEwé Default, as each such term is defined unker&greement, during or at the end of the accogmigriod covere
by the attached financial statements or as of #te df this Certificate[, except as set forth inqogaph Soelow].

4. Schedule &ttached hereto sets forth financial statementseoParent and its Subsidiaries for the periodeafeed on such Schedule |

[5. Described below are the exceptions, if any, tograh 3 above by listing, in detail, the naturehef condition or event, the period during whic
has existed and the action which Borrower has takenking, or proposes to take with respect theaich condition or event:]
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The foregoing certifications are made and delivehési

FORESIGHT ENERGY LLC

By:
Name:
Title:

day of
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SCHEDULE | TO COMPLIANCE CERTIFICATE

A. Schedule of Compliance as of , 20 with Section 8.02(af the Agreement. Unless otherwise defined hethimferms use
in this Compliance Certificate have the meaningsibed thereto in the Agreement.

This schedule relates to the month ended:

B. The following financial statements of the Parand its Subsidiaries for the period ending on , 20__, are attached hereto:
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EXHIBIT H
Form of Reduction Notice

[Letterhead of Borrower]

[Date]
[Administrative Agent]
[Group Agents]
Re: Reduction Notice
Ladies and Gentlemen:
Reference is hereby made to that certain Receisdhite@ncing Agreement, dated as of January 13, a61dhg Foresight Receivables LLC (the “ Borrower
Foresight Energy LLC, as Servicer (the * Servifeithe Lenders party thereto, the Group Agents péyeto, the LC Participants party thereto and PN@KB Natione

Association, as Administrative Agent (in such cagyache “ Administrative Agent) and as the LC Bank (as amended, supplemented ematie modified from time -
time, the “_Agreemeri?). Capitalized terms used in this Reduction Netnd not otherwise defined herein shall have thanimgs assigned thereto in the Agreement.

Pursuant to_Section 2.02(dj the Agreement, the Borrower hereby irrevocaldyifies you that it will repay a portion of the G of the Lenders (the “
Repayment) in an amount equal to [$ ] (the_* Repaymé&mount”) on [ , 20__] (the “ Repayment Ddje After giving effect to the Repayment,
Aggregate Capital will be [$ on the Repagyhizate.

The allocation of the Repayment Amount will be biéaamong the Lenders (based on the aggregateandisy Capital of each Lender at such time). |
Lender’s share of the Repayment Amount is as faligw

$ for PNC Bank, National Association;
$ for Crédit Agricole Corporate and Investnigank; and
$ for Atlantic Asset Securitization LLC.
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IN WITNESS WHEREOF, the undersigned has executisddtter by its duly authorized officer as of tete first above written.
Very truly yours,
FORESIGHT RECEIVABLES LLC
By:

Name:
Title:
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EXHIBIT |
Closing Memorandum

(Attached)
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PNC's Group
Party
PNC
PNC
PNC
PNC

Capacity Commitment
Committed Lende$50,000,00(
LC Participant  $50,000,00(
LC Bank N/A
Group Ageni N/A

IAtlantic's Group

Party Capacity Commitment
IAtlantic Conduit Lende  N/A
Credit Agricole  Committed Lende$20,000,00(
Credit Agricole  LC Participani  $20,000,00(
Credit Agricole  Group Agen N/A

SCHEDULE |
Commitments
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SCHEDULE Il
Lock-Boxes, Lock-Box Accounts and Lock-Box Banks

Account Name: Foresight Receivables, LLC
Account Number: 01221216973
Bank: Huntington National Bank

900 Lee Street
Charleston, WV 25301
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(A

(B)

©

(©)

SCHEDULE Il
Notice Addresses

in the case of the Borrower, at the followirddaess:

Foresight Receivables LLC

One Metropolitan Square

211 North Broadway, Suite 2600
St. Louis, Missouri 63102
Attention: Oscar A. Martinez
Telephone: 314-932-6102

in the case of the Servicer, at the followirnlglgess:

Foresight Energy LLC

One Metropolitan Square

211 North Broadway, Suite 2600
St. Louis, Missouri 63102
Attention: Oscar A. Martinez
Telephone: 314-932-6102

in the case of PNC, at the following address:

PNC Bank, National Association
Three PNC Plaza

225 Fifth Avenue

Pittsburgh, PA 15222
Telephone: (412) 768-3090
Facsimile: (412) 762-9184
Attention: Robyn Reeher

in the case of Credit Agricole, at the follogiaddress:

Credit Agricole Corporate and Investment Bank Newvky

1301 Avenue of the Americas

New York, NY 10019

Attention: Deric Bradford / Sunny Gulrajani

Telephone: (212) 261-3470 / 7845

Fax: (917) 849-5584

E-mail: conduitsec@ca-cib.com and conduit.funding@ib.com

Schedule 1lI-1




(E) in the case of Atlantic, at the following adsse

Atlantic Asset Securitization

c/o Credit Agricole Corporate and Investment BargaiNY ork
1301 Avenue of the Americas

New York, NY 10019

Attention: Deric Bradford / Sunny Gulrajani

Telephone: (212) 261-3470 / 7845

Fax: (917) 849-5584

E-mail: conduitsec@ca-cib.com and conduit.funding@ib.com

(with a copy to Credit Agricole)

F) in the case of any other Person, at the addressufdr Person specified in the other TransactioruBents; in each case, or at such other addredsafise
designated by such Person in a written noticegather parties to this Agreement.
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EXECUTION COPY

PURCHASE AND SALE AGREEMENT
Dated as of January 13, 2015
among

VARIOUS ENTITIES LISTED ON SCHEDULE | HERETO,
as Originators,

FORESIGHT ENERGY LLC,
as Servicer,

and

FORESIGHT RECEIVABLES LLC,
as Buyer
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This PURCHASE AND SALE AGREEMENT (as amended, restasupplemented or otherwise modified from timéirhe, this “ Agreemerit), dated as ¢
January 13, 2015, is entered into among the vaeatites listed on Schedulénereto or that become parties hereto from timéme pursuant to Section 4t@reof (the *
Originators” and each, an * Originatd), FORESIGHT ENERGY LLC, as initial Servicer (asfthed below) (“_Foresight), and FORESIGHT RECEIVABLES LLC,
Delaware limited liability company (the “ Buy&r.

DEFINITIONS

Unless otherwise indicated herein, capitalized seused and not otherwise defined in this Agreemaeatdefined in the Receivables Financing Agreer
dated as of the date hereof (as the same may hedetherestated, supplemented or otherwise modifted time to time, the “ Receivables Financing Agreent”), among
the Buyer, as borrower, Foresight, as initial Sswi(in such capacity, the “ Servicgr the Persons from time to time party thereto as ees\chs Group Agents and as
Participants, and PNC Bank, National AssociaticnAaministrative Agent and as LC Bank. All refezea hereto to months are to calendar months upt&sswist
expressly indicated. All accounting terms not #peadly defined herein shall be construed in aclzorce with GAAP. All terms used in Article 9 of tbtkCC in the State
New York, and not specifically defined herein, ased herein as defined in such Article 9. Unlessctintext otherwise require‘or” means “and/or,” and “including”anc
with correlative meaning “include” and “includestjeans including without limiting the generalityafy description preceding such term.

BACKGROUND
1. The Buyer is a special purpose limited liabiiympany, all of the issued and outstanding merhesterests of which are owned by Foresight.
2. The Originators generate Receivables in thenarglicourse of their businesses.
3. The Originators, in order to finance their respertiusinesses, wish to sell Receivables and thetdReRights to the Buyer, and the Buyer is wil

to purchase such Receivables and the Related Rightsthe Originators, on the terms and subjethéoconditions set forth herein.

4, The Originators and the Buyer intend each sucltséetion to be a true sale of Receivables and thetdReRights by each Originator to the Bu
providing the Buyer with the full benefits of owship of the Receivables, and the Originators aedBilyer do not intend the transactions hereundbe toharacterized
a loan from the Buyer to any Originator.

5. The Buyer intends to pledge the ReceivableglmdRelated Rights to the Administrative Agent pargt to the Receivables Financing Agreement.

NOW, THEREFORE, in consideration of the premises #me mutual agreements herein contained, the pieegid sufficiency of which are here
acknowledged, the parties hereto, intending teegelly bound, agree as follows:




ARTICLE |
AGREEMENT TO PURCHASE AND SELL

SECTION 1.1 _Agreement To Purchase and S€h the terms and subject to the conditions ah fin this Agreement, each Originator, severalyl fo
itself, agrees to sell to the Buyer, and the Buagrees to purchase from such Originator, from tismeéme on or after the Closing Date, but before Furchase and S
Termination Date (as defined in Section }.4ll of such Originator’s right, title and intesten and to:

(@) each Receivable of such Originator that exiatetlwas owing to such Originator at the closinguath Originatos business ¢
the Cut-Off Date (defined below);

(b) each Receivable generated by such Originaton fand including the Cu®ff Date to but excluding the Purchase and
Termination Date;

(c) all of such Originatos interest in any goods (including returned gooasyi documentation of title evidencing the shipno
storage of any goods (including returned goods) sdde of which gave rise to such Receivable;

(d) all instruments and chattel paper that mayewé such Receivable;

(e) all other security interests or liens and propestpject thereto from time to time purporting to secpayment of sui
Receivable, whether pursuant to the Contract rtlegesuch Receivable or otherwise, together withJ&IC financing statements or similar filings rébg
thereto;

4] solely to the extent applicable to such Redeleaall of such Originatos'rights, interests and claims under the relateutr@ot:

and all guaranties, indemnities, insurance andradlgeeements (including the related Contract) oaregements of whatever character from time to
supporting or securing payment of such Receivabletirerwise relating to such Receivable, whethesyant to the Contract related to such Receivat
otherwise;

(9) all books and records of such Originator to theeeitelated to any of the foregoing, and all rightsmedies, powel
privileges, title and interest (but not obligatipms and to each Lock-Box and all Lo&oex Accounts, into which any Collections or otheogeeds wit
respect to such Receivables may be deposited, mndetated investment property acquired with anghsQollections or other proceeds (as such te
defined in the applicable UCC); and

(h) all Collections and other proceeds (as definethénUCC) of any of the foregoing that are or wereieed by such Originat
on or after the CuBff Date, including, without limitation, all fundshich either are received by such Originator, thyd or the Servicer from or on behal
the Obligors in payment of any amounts owed (incigdwithout limitation, invoice price, finance diges, interest and all other charges) in respeahgfo
the above Receivables or are applied to such amauved by the Obligors (including, without limitati, any insurance payments that such
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Originator, the Buyer or the Servicer applies ie tiidinary course of its business to amounts owedspect of any of the above Receivables, angroeeed
of sale or other disposition of repossessed goodsher collateral or property of the Obligors @spect of any of the above Receivables or any qtheie:
directly or indirectly liable for payment of sucle€eivables).

All purchases hereunder shall be made without nseglut shall be made pursuant to, and in reliaipos, the representations, warranties and covern
the Originators set forth in this Agreement. Ndigdtion or liability to any Obligor on any Recehla is intended to be assumed by the Buyer hereuadd any suc
assumption is expressly disclaimed. The propgmyceeds and rights described in clauseshf@ugh_(h)above are herein referred to as the “ Related Righand the
Buyer’s foregoing agreement to purchase ReceivatridsRelated Rights is herein called the “ Purclrassity .”

As used herein, “ CuDff Date” means (a) with respect to each Originator partgtoeon the date hereof, November 30, 2014, andvith)respect to ar
Originator that first becomes a party hereto &fierdate hereof, the calendar day prior to the diatehich such Originator becomes a party heretuoh other date as -
Buyer and such Originator agree to in writing.

SECTION 1.2 _Timing of Purchases
(@) Closing Date PurchasesEffective on the Closing Date, each Originaterdby sells to the Buyer, and the Buyer hereby hases, suc

Originator’s entire right, title and interest im &nd under (i) each Receivable that existed argl awang to such Originator on the QOff Date, (ii) each Receivat
generated by such Originator from and includingQu-Off Date, to and including the Closing Dated diii) all Related Rights with respect thereto.

(b) Subsequent Purchasegfter the Closing Date, until the Purchase aaté Sermination Date, each Receivable and the &kRights generated
each Originator shall be, and shall be deemed e Ih@en, sold by such Originator to the Buyer imiatety (and without further action) upon the creatiof sucl
Receivable.

SECTION 1.3 _Consideration for Purchasedn the terms and subject to the conditionsch in this Agreement, the Buyer agrees to makelase Pric
payments to the Originators in accordance withchetill .

SECTION 1.4 _Purchase and Sale Termination Déflhe “ Purchase and Sale Termination Dashall be the earlier to occur of (a) the date theclras
Facility is terminated pursuant to Section 8.2(@dl (b) the Final Payout Date.

SECTION 1.5 _lIntention of the Partiedt is the express intent of each Originator #mel Buyer that each conveyance by such Originatahé Buye
pursuant to this Agreement of the Receivablesuiiog without limitation, all Receivables, if angonstituting general intangibles as defined inW&C, and all Relate
Rights be construed as a valid and perfected saleahsolute assignment (without recourse excepra@asded herein) of such Receivables and RelatgitRiby suc
Originator to the Buyer (rather than the grant skaurity interest to secure a debt or other ofitigaof such Originator) and that the right, tiled interest in and to st
Receivables and Related Rights conveyed to therBagerior to the rights of and
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enforceable against all other Persons at any timsuding, without limitation, lien creditors, seed lenders, purchasers and any Person claimirgudhr suc
Originator. However, if, contrary to the mutuatdnt of the parties, any conveyance of Receivaltedyding without limitation any Receivables canhging genere
intangibles as defined in the UCC, and all Reld&éghts is not construed to be both a valid andgutedl sale and absolute assignment of such Retesvabd Relate
Rights, and a conveyance of such Receivables atateldeRights that is prior to the rights of andcenéable against all other Persons at any timéudirgy withou
limitation lien creditors, secured lenders, puremasand any Person claiming through such Originaken, it is the intent of such Originator and Bwyer that (i) thi
Agreement also shall be deemed to be, and herglysiscurity agreement within the meaning of theCl#Bd (ii) such Originator shall be deemed to hgnamted to th
Buyer as of the date of this Agreement, and sudbif@tor hereby grants to the Buyer a securityrggein, to and under all of such Originasoright, title and interest
and to: (A) the Receivables and the Related Rigbis existing and hereafter created by such Origmiaansferred or purported to be transferred hetey (B) all monie
due or to become due and all amounts receivedresgpect thereto and (C) all books and recordsdaif Sriginator to the extent related to any of tiefoing.

ARTICLE Il
PURCHASE REPORT,; CALCULATION OF PURCHASE PRICE

SECTION 2.1 _Purchase ReporOn the Closing Date and on each date when annhaftion Package is due to be delivered under #weiRables Financi
Agreement (each such date, a “ Monthly PurchaseR&mte”), the Servicer shall deliver to the Buyer andtre&riginator a report in substantially the formeéhibit A
(each such report being herein called a “ PurcRegort”) setting forth, among other things:

(@) Receivables purchased by the Buyer from each Giigiron the Closing Date (in the case of the Pwelieport to t
delivered with respect to the Closing Date);

(b) Receivables purchased by the Buyer from each Gitigirduring the Fiscal Month immediately precedimgh Monthl
Purchase Report Date (in the case of each subsgguernase Report); and

(c) the calculations of reductions of the Purchsee for any Receivables as provided in Sectidfe3and_(b).

SECTION 2.2 _Calculation of Purchase Pric&he “ Purchase Priceto be paid to each Originator in accordance wita terms of Article llifor the
Receivables and the Related Rights that are puedhaereunder from such Originator shall be detezthin accordance with the following formula:

PP = OB x FMVD
where:
PP = Purchase Price for each Receivable as atdcubn the relevant Payment Date.




OB = The Outstanding Balance of such Receivable ondlewant Payment Date.

FMVD = Fair Market Value Discount, as measured on sucimeay Date, which is equal to the quotient (exprssepercentage) of (a
dividedby (b) the sum of (i) one, plud) the product of (A) the Prime Rate on such PagtrDate, time$B) a fraction, the nume
of which is the DaysSales Outstanding (calculated as of the last daeofiscal Month immediately preceding such Payrie
and the denominator of which is 365 or 366, asiegiple.

“ Payment Daté means (i) the Closing Date and (ii) each Busiri2ag thereafter that the Originators are open twiress.

“ Prime Rate” means a peannumrate equal to the “U.S. Prime Rate” as publishetha “Money Rates’section of The Wall Street Journal or if s
information ceases to be published in The Wall&tdeurnal, such other publication as determinethbyAdministrative Agent in its sole discretion.

ARTICLE I
PAYMENT OF PURCHASE PRICE

SECTION 3.1 _lnitial Purchase Price Paymer®n the terms and subject to the conditions aeh fin this Agreement, the Buyer agrees to pagdaot
Originator the Purchase Price for the purchaseetmbade from such Originator on the Closing Daté¢o(ithe extent the Buyer has cash available therpéotially in cas
(in an amount to be agreed between the Buyer atfd Griginator and set forth in the initial Purch&eport) and (ii) the remainder by issuing a pramig note in the for
of Exhibit B to such Originator (each such promissory notet asay be amended, supplemented, endorsed or o#feemadified from time to time, together with
promissory notes issued from time to time in swbtin therefor or renewal thereof in accordancéhwihe Transaction Documents, each being hereilecca “
Subordinated Not& with an initial principal amount equal to themaining Purchase Price payable to such Originaibpaid in cash.

SECTION 3.2 _Subsequent Purchase Price PaymeBtseach Payment Date subsequent to the Closag, Dn the terms and subject to the conditior
forth in this Agreement, the Buyer shall pay tole@giginator the Purchase Price for the Receivabfesthe Related Rights generated by such Origimetsuch Payme
Date:

(@) First , in cash to the extent the Buyer has cash availdti@grefor (and such payment is not prohibited wribe
Receivables Financing Agreement); and

(b) Second, to the extent any portion of the Purchase Prigeains unpaid, the principal amount outstandingeuilde
applicable Subordinated Note shall be automatiéatiyeased by an amount equal to the lesser afusf) remaining unpaid portion of such PurchasesPRuu
(y) the maximum increase in the principal balantce o
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the applicable Subordinated Note that could be matf®ut rendering the Buyer's Net Worth less ttia@ Required Capital Amount;

provided, however, that if more than one Originator is selling Reekies to the Buyer on the date of such purchageBuyer shall make cash paym
among the Originators in such a way as to mininizéhe greatest extent practicable the aggregateipal amounts outstanding under the Subordir
Notes.

“ Net Worth” has the meaning set forth under “Borrower’s Nedrt” in the Receivables Financing Agreement.

For the avoidance of doubt, no portion of the PasehPrice shall be deemed to remain unpaid forogespof the foregoing to the extent that a LetteZredit
has been issued and applied as a credit againButichase Price pursuant to Section.3.3

All amounts paid by the Buyer to any Originator Islee allocated_firsto the payment of accrued and unpaid interest enStbordinated Note of st
Originator and secondo the repayment of the principal outstandingfenSubordinated Note of such Originator to themixbf such outstanding principal thereof as o
date of such payment before such amounts may deasdid for any other purpose. The Servicer shalewall appropriate record keeping entries witlpeesto each of tt
Subordinated Notes to reflect the foregoing paysemd payments and reductions made pursuant tioSe&.3and 3.4, and the Services’ books and records st
constitute rebuttable presumptive evidence of thecypal amount of, and accrued interest on, eacthe Subordinated Notes at any time. Each Originaereb
irrevocably authorizes the Servicer to mark theddimated Notes “CANCELED&nd to return such Subordinated Notes to the Bugen the final payment thereof a
the occurrence of the Purchase and Sale TerminBtibe

SECTION 3.3 _Letters of Credit

(@) Any Originator may request that the Purchase Hac®eceivables sold on a Payment Date be paithé@Btyer procuring the issuance
Letter of Credit by the LC BankUpon the request of an Originator, and on the teamd conditions for issuing Letters of Credit untlee Receivables Financi
Agreement (including any limitations therein on #mount of any such issuance), the Buyer agreeause the LC Bank to issue, on the Payment Dagesfigul by suc
Originator, Letters of Credit on behalf of the Buyand, if applicable, on behalf of, or for the aent of, such Originator or an Affiliate of suchi@nator that is acceptat
to the LC Bank in its sole discretion) in favortbe beneficiaries elected by such Originator oiliéte of such Originator, with the consent of tBeyer. The aggrege
stated amount of the Letters of Credit being issure@ny Payment Date on behalf of such OriginataroAffiliate of such Originator shall constitugecredit against ti
aggregate Purchase Price otherwise payable byuferBo such Originator on such Payment Date putsioaSection 3.2 To the extent that the aggregate stated ar
of the Letters of Credit being issued on any Payrietie exceeds the aggregate Purchase Price pdyatiie Buyer to such Originator on such PaymeriePsuch exce
shall be deemed to be (i) a reduction in the ontstey principal balance of (and, to the extent seagy, the accrued but unpaid interest on) the iSliiated Note payak
to such Originator, to the extent the outstandinggipal balance (and accrued
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interest) is greater than such excess and/or (@daction in the Purchase Price payable on thenBayDates immediately following the date any suetter of Credit i
issued. In the event that any such Letter of Giedued pursuant to this Section 8)3expires or is cancelled or otherwise terminategth all or any portion of its stat
amount undrawn, (ii) has its stated amount decteéi®e a reason other than a drawing having beedenthereunder) or (iii) the BuysrReimbursement Obligation
respect thereof is reduced for any reason other ltavirtue of a payment made in respect of a digwhereunder, then an amount equal to such undaavaunt or suc
reduction, as the case may be, shall either beipaidsh to such Originator on the next PaymeneDat if the Buyer does not then have cash availtigrefor, shall
deemed to be added to the outstanding principahisal of the Subordinated Note payable to such @igi. Under no circumstances shall such Origin@ioany Affiliate
thereof (other than the Buyer)) have any reimbuesgror recourse obligations in respect of any kett&redit.

(b) In the event that an Originator requests that amghmses be paid for by the issuance of a Lett@reflit hereunder, such Originator s
on a timely basis provide the Buyer with such infation as is necessary for the Buyer to obtain ustter of Credit from the LC Bank, and shall nptihe Buyer, th
Servicer, each LC Participant and the AdministetAgent of the allocations described_in clauseafgve. Such allocations shall be binding on thgeBwand suc
Originator, absent manifest error.

(c) The Originators agree to be bound by the termsachepplicable Letter of Credit Application refeced in the Receivables Financ
Agreement and that each Letter of Credit shallldgest either to the Uniform Customs and Practareldocumentary Credits (2007 Revision), InternagioBhamber ¢
Commerce Publication No. 600, and any amendmenesvisions thereof adhered to by the LC Bank ortiternational Standby Practices (ISA@i&rnational Chamber
Commerce Publication Number 590), and any amendhwnevisions thereof adhered to by the LC Basldetermined by the LC Bank, in each case suljetttet term
and conditions set forth in the Receivables Fimagéigreement.

SECTION 3.4 _Settlement as to Specific Receivsabled Dilution.

(@) If, (i) on the day of purchase of any Receiealobm an Originator hereunder, any of the repriesiems or warranties set forth in Sections 5.1(0)
(s), (u), (v) or (ee)are not true with respect to such Receivable draia result of any action or inaction (other tlsafely as a result of the failure to collect <
Receivable due to a discharge in bankruptcy orlaimmsolvency proceeding or other credit relate@isons with respect to the relevant Obligor) ohsDdginator, on ar
subsequent day, any of such representations olamtés set forth in_Sections 5.1(0fs), ( u), (v) or (ee)is no longer true with respect to such Receivatbien th
Purchase Price for such Receivable shall be redbgeah amount equal to the Outstanding Balanceuol &Receivable and shall be accounted to such ratiyi a
provided in_clause (d)elow; provided, that if the Buyer thereafter receives paymentooount of Collections due with respect to sucheReable, the Buyer prompi
shall deliver such funds to such Originator.

(b) If, on any day, the Outstanding Balance of any Redxe purchased hereunder is either (i) reducedaaceled as a result of (A) any defec
rejected or returned goods or services, any casther discount, or any failure by an Originatod#&iver any goods or
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perform any services or otherwise perform undewitigerlying Contract or invoice, (B) any chang®ircancellation of any of the terms of such Coritoménvoice or an
other adjustment by an Originator, the Servicether Buyer which reduces the amount payable by thiéig@ on the related Receivable, (C) any rebatesranties
allowances or chargeacks or (D) any setoff or credit in respect of ataim by the Obligor thereof (whether such claises out of the same or a related transactiom
unrelated transaction), or (ii) subject to any #pedispute, offset, counterclaim or defense whatger (except the discharge in bankruptcy of thiégobthereof), then tr
Purchase Price with respect to such Receivablé sbalkeduced by the amount of such net reductiodispute and shall be accounted to such Origiregoprovided i

clause (chelow.

(c) Any reduction in the Purchase Price of any Redse pursuant to clause (a) (b) above shall be applied as a credit for the accofitie Buye
against the Purchase Price of Receivables substypemchased by the Buyer from such Originatorelneder;_provided howeverif there have been no purchase
Receivables from such Originator (or insufficientdyge purchases of Receivables) to create a PasedPace sufficient to so apply such credit agaithg amount of sur
credit:

0] to the extent of any outstanding principal balanoder the Subordinated Note payable to such Otiginahall be deemed to b
payment under, and shall be deducted from the ipahamount outstanding under, the Subordinatee ldayable to such Originator; and

(i) after making any deduction pursuant_to cla(is@bove, shall be paid in cash to the Buyer by sugbii@tor in the manner and
application as described in the following provjso

provided, further, that at any time (x) when an Event of DefaultUsmatured Event of Default exists under the Red#ésFinancing Agreement or (y) on or after
Purchase and Sale Termination Date, the amountysach credit shall be paid by such Originatothi® Buyer in cash by deposit of immediately avaddinds into
Lock-Box Account for application by the Servicerth® same extent as if Collections of the appliedceivable in such amount had actually beenwvede&in such date.

ARTICLE IV
CONDITIONS OF PURCHASES; ADDITIONAL ORIGINATORS

SECTION 4.1 _Conditions Precedent to Initial Pase. The initial purchase hereunder is subject to ¢bedition precedent that the Buyer,
Administrative Agent (as the Buysrassignee) and each Lender shall have receivedt, before the Closing Date, the following, eachlégs otherwise indicated) da
the Closing Date, and each in form and substartegfagzory to the Buyer and the Administrative Agéas the Buyer's assignee):

(@) a copy of the resolutions or unanimous written eonhf the board of directors or other governingiypof eacl
Originator approving this Agreement and the othem$action Documents to be executed and deliveréidaind the transactions
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contemplated hereby and thereby, certified by #h@&ary or Assistant Secretary of such Originator;

(b) good standing certificates for each Originator éskas of a recent date acceptable to the BuyethenAdministrativ:
Agent (as the Buyer's assignee) by the SecretaState (or similar official) of the jurisdiction @luch Originatos organization or formation and each o
jurisdiction where such Originator is required ®dualified to transact business, except wheréaihae to be so qualified would not reasonablyelspecte
to have a Material Adverse Effect;

(c) a certificate of the Secretary or Assistant Secyetd each Originator certifying the names and tsignatures of tt
officers authorized on such Perseivehalf to sign this Agreement and the other Tretisn Documents to be executed and delivered fmnitvhich certificat
the Servicer, the Buyer, the Administrative Agea the Buyes assignee) and each Lender may conclusively mlysuch time as the Servicer, the Bu
the Administrative Agent (as the Buygrassignee) and each Lender shall receive from Becson a revised certificate meeting the requirgsnef thit

clause (c);

(d) the certificate of formation or other organizatibmcument of each Originator (including all amemahts an
modifications thereto) duly certified by the Seargtof State of the jurisdiction of such Originasorganization as of a recent date, together withpgy of the
limited liability company agreement or other govaghdocuments of such Originator (including all andments and modifications thereto), as applicasel
duly certified by the Secretary or an Assistantr&g&ey of such Originator;

(e) proper financing statements (Form UCthat have been duly authorized and name eadinator as the debtor/sel
and the Buyer as the buyer/assignor (and the Adimative Agent, for the benefit of the Lenderssasured party/assignee) of the Receivables gedely
such Originator as may be necessary or, in the Buy® the Administrative Agers’ reasonable opinion, desirable under the UCC loamgbropriat
jurisdictions to perfect the Buyar'ownership or security interest in such Receisahbled the Related Rights in which an ownershipecussty interest h
been assigned to it hereunder;

(4] a written search report from a Person reasgnsdisfactory to the Buyer and the Administrathgent (as the Buyes’
assignee) listing all effective financing statensethiat name the Originators as debtors or sellaisttzat are filed in all jurisdictions in whichifigs may b
made against such Person pursuant to the applith®® together with copies of such financing staeta (none of which, except for those describeithé
foregoing_clause (grnd/or released or terminated, as the case mayribeto the date hereof), shall cover any Reddwar any Related Rights which art
be sold to the Buyer hereunder), and tax and judgiien search reports (including, without limitaij liens of the PBGC) from a Person satisfactoriht
Buyer and the Administrative Agent (as the Buyeassignee) showing no evidence of such liens figgdrest any Originator;

9




g favorable opinions of counsel to the Originatorsfarm and substance reasonably satisfactory tBther and th
Administrative Agent;

(h) a copy of a Subordinated Note in favor of e@clginator, duly executed by the Buyer; and

evidence (i) of the execution and delivery by eafthe parties thereto of each of the other Traimma®ocuments to t
executed and delivered by it in connection herewitld (ii) that each of the conditions precedenthi® execution, delivery and effectiveness of sutttel
Transaction Documents has been satisfied to theBugnd the Administrative Agent’s (as the Buyerssignee) satisfaction.

SECTION 4.2 _Certification as to Representatiand Warranties Each Originator, by accepting the Purchase Relaged to each purchase of Receive
generated by such Originator, shall be deemed e bartified that the representations and warrargfesuch Originator contained in Article Vas from time to tim
amended in accordance with the terms hereof, meeand correct in all material respects (unlesh sepresentation or warranty contains a materiaglitglification and, i
such case, such representation and warranty shallb and correct as made) on and as of suchnddythe same effect as though made on and ascbf day (except f
representations and warranties which apply to areeaate, in which case such representationsveardanties shall be true and correct in all mateespects (unless st
representation or warranty contains a materialiglifjcation and, in such case, such representatimhwarranty shall be true and correct as made)) sisch earlier date).

SECTION 4.3 _Additional Originators Additional Persons may be added as Originatereunder, with the prior written consent of the &uyythe
Administrative Agent and each Lender (which consemay be granted or withheld in their sole disoréti providedhat the following conditions are satisfied or weivir
writing by the Administrative Agent and each Lendaror before the date of such addition:

(@) the Servicer shall have given the Buyer, theniistrative Agent and each Lender at least thildys’ prior writter
notice of such proposed addition and the identftthe proposed additional Originator and shall hpwevided such other information with respect tah
proposed additional Originator as the Buyer, thenkustrative Agent or any Lender may reasonablyiest

(b) such proposed additional Originator shall have etezt and delivered to the Buyer, the Administrathgent and eac
Lender an agreement substantially in the form hetddereto as Exhibit @ “ Joinder Agreemeri);

(c) such proposed additional Originator shall haletivered to the Buyer, the Administrative Agens (@e Buyers
assignee) and each Lender each of the documentsegipect to such Originator described in Sectidn # each case in form and substance satisfaco
the Buyer, the Administrative Agent (as the Buyessignee) and each Lender;

(d) no Purchase and Sale Termination Event or Unmatuechase and Sale Termination Event shall havergtand b
continuing; and
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(e) no Event of Default or Unmatured Event of Détfaball have occurred and be continuing.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE ORIGINATORS

SECTION 5.1 _Representations and Warrantiés order to induce the Buyer to enter into thgteement and to make purchases hereunder, eagim&ai
hereby represents and warrants with respect tb ttet each representation and warranty conceritiog the Receivables sold by it hereunder thatastained in th
Receivables Financing Agreement is true and cqrasct hereby makes the representations and waasasst forth in this Article V

(@) Organization and Good StandingSuch Originator is duly organized and validlysérg, in good standing under
laws of its State of organization and has full ppeed authority under its organizational documemd under the laws of its State of organizatioovm its
properties and to conduct its business as suclepiep are currently owned and such business ierily conducted.

(b) Due Qualification. Such Originator is duly qualified to do busineissin good standing as a foreign entity and
obtained all necessary licenses and approvald joradictions in which the conduct of its busisegquires such qualification, licenses or appvekcer
where the failure to do so could not reasonablgxgected to have a Material Adverse Effect.

(c) Power and Authority; Due AuthorizationSuch Originator (i) has all necessary power autthority to (A) execute a
deliver this Agreement and the other Transactiosubeents to which it is a party, (Berform its obligations under this Agreement arel dther Transactic
Documents to which it is a party aif@) grant a security interest in the Receivabled tre Related Rights to the Buyer on the terms sigect to th
conditions herein provided and (ii) has duly auitedt by all necessary action such grant and theutiom, delivery and performance of, and
consummation of the transactions provided forhiig Agreement and the other Transaction Documenagich it is a party.

(d) Binding Obligations. This Agreement and each of the other Transa@meuments to which such Originator is a p
constitutes legal, valid and binding obligationssath Originator, enforceable against such Originat accordance with their respective terms, exégms
such enforceability may be limited by applicablenkraptcy, insolvency, reorganization, moratoriumather similar laws affecting the enforcemen
creditors’rights generally and (ii) as such enforceabilityynba limited by general principles of equity, redjass of whether such enforceability is consid
in a proceeding in equity or at law.

(e) No Conflict or Violation. The execution, delivery and performance of, #ml consummation of the transacti
contemplated by, this Agreement and the other Betien Documents to which such Originator is aypand the fulfillment of the terms hereof and ga
will not (i) conflict with, result in any breach afhy of the
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terms or provisions of, or constitute (with or vaith notice or lapse of time or both) a default unide organizational documents or any indenturég
agreement, credit agreement, loan agreement, seagreement, mortgage, deed of trust, or othexeagent or instrument to which such Originator ey
or by which it or any of its properties is bounid), fesult in the creation or imposition of any Agtée Claim upon any of the Receivables or the BeIRight:
pursuant to the terms of any such indenture, cegliéement, loan agreement, security agreementgagar, deed of trust, or other agreement or insn
other than this Agreement and the other Transa@msuments or (iii) conflict with or violate any ficable Law.

4] Litigation and Other Proceedings(i) There is no action, suit, proceeding or irigation pending or, to the b
knowledge of such Originator, threatened, againsh Originator before any Governmental Authorityddi) such Originator is not subject to any or
judgment, decree, injunction, stipulation or cons@der of or with any Governmental Authority thiitthe case of either of the foregoing clausear(d_(ii),
(A) asserts the invalidity of this Agreement or asther Transaction Document, (B) seeks to preveatsale of any Receivable or Related Right by
Originator to the Buyer, the ownership or acquisitby the Buyer of any Receivables or Related Rahthe consummation of any of the transac
contemplated by this Agreement or any other Trarma®ocument, (C) seeks any determination or gulinat could materially and adversely affect
performance by such Originator of its obligationsder, or the validity or enforceability of, this Aegment or any other Transaction Document ol
individually or in the aggregate for all such anBpsuits, proceedings and investigations coulsomrgbly be expected to have a Material AdversecEffe

9) Governmental Approvals Except where the failure to obtain or make sagthorization, consent, order, approve
action could not reasonably be expected to haveatedl Adverse Effect, all authorizations, consemirders and approvals of, or other actions by
Governmental Authority that are required to be iietd by such Originator in connection with the safehe Receivables and Related Rights to the E
hereunder or the due execution, delivery and peidoice by such Originator of this Agreement or ateioTransaction Document to which it is a partd
the consummation by such Originator of the trarisastcontemplated by this Agreement and the oth@ndaction Documents to which it is a party haver
obtained or made and are in full force and effect.

(h) Margin Reqgulations Such Originator is not engaged, principally sroae of its important activities, in the businet
extending credit for the purpose of purchasingamrying margin stock (within the meanings of Regjoles T, U and X of the Board of Governors of
Federal Reserve System).

i Solvency. After giving effect to the transactions conteatpt by this Agreement and the other TransactiocuBents
such Originator is Solvent.

0] Names and Location Except as described in Schedule, |Huch Originator has not used any corporate natreed
names or assumed names since the date occurrengdigndar years prior to the Closing Date othen fts name set forth on the
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signature pages hereto. Such Originator is “latatas such term is defined in the applicable U@Chhe jurisdiction specified in Schedulehd since tF
date occurring five calendar years prior to thestlg Date, has not been “located5(such term is defined in the applicable UCC)nin ather jurisdictio
(except as specified in Schedule IThe office(s) where such Originator keepséisords concerning the Receivables is at the adéssset forth oischedul
1.

(k) Investment Company Act Such Originator is not, and is not controlled by “investment companyfegistered ¢
required to be registered under the Investment Gompp\ct.

0] No Material Adverse Effect Since September 30, 2014, there has been naidaieverse Effect with respect to st
Originator.

Accuracy of Information All certificates, reports, Purchase Reportstest@nts, documents and other informe
furnished to the Buyer, Administrative Agent or asther Credit Party by or on behalf of such Origgmgursuant to any provision of this Agreementny
other Transaction Document, or in connection witparsuant to any amendment or modification ofyaiver under, this Agreement or any other Tranea
Document, are, at the time the same are so fumhisbemplete and correct in all material respectstten date the same are furnished to the B
Administrative Agent or such other Credit Partyda@wo not contain any material misstatement of émaimit to state a material fact or any fact neagss
make the statements contained therein not mislgadin

(n) Anti-Money Laundering/International Trade Law Complianc8uch Originator is not a Sanctioned Person.h
Originator, either in its own right or through atjrd party, (i) does not have any of its asseta Banctioned Country or in the possession, custodpntro
of a Sanctioned Person in violation of any Ahgirrorism Law; (ii) does no business in or withdatoes not derive any of its income from investraéntol
transactions with, any Sanctioned Country or Saneti Person in violation of any Anterrorism Law; or (iii) does not engage in any degs or transactiol
prohibited by any Anti-Terrorism Law.

(0) Perfection Representations

@ This Agreement creates a valid and continuing ogltipror security interest (as defined in the aplie UCC) in th
Originator’s right, title and interest in, to and under theéeables and Related Rights which (A) securiteriest has been perfected an
enforceable against creditors of and purchasens ftech Originator and (B) will be free of all AdgerClaims.

(i) The Receivables constitute “accounts” or “gehéntangibles” within the meaning of Section 921df the UCC.

(iii) Such Originator owns and has good and marketat#etdi the Receivables and Related Rights being) sopurported|
sold by it hereunder free and clear of any Advérsem of any Person.
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(iv) All appropriate financing statements, financingest@ent amendments and continuation statementshearefiled in th
proper filing office in the appropriate jurisdiati® under Applicable Law in order to perfect (andtoaie the perfection of) the sale of s
Receivables and Related Rights from each Origirtattiie Buyer pursuant to this Agreement.

() Other than the ownership or security interest gmutb the Buyer pursuant to this Agreement, sudgi@ator has nc
pledged, assigned, sold, granted a security irttéresr otherwise conveyed any of the ReceivableRelated Rights except as permitted by
Agreement and the other Transaction Documentsh Suiginator has not authorized the filing of asdhbt aware of any financing statem:
filed against such Originator that include a ded@n of collateral covering the Receivables andaRRel Rights other than any financ
statement (i) in favor of the Administrative Agent(ii) that has been terminated or amended t@cethe release of any security interest ir
Receivables and Related Rights. Such Originatooisaware of any judgment lien, ERISA lien or liax filings against such Originator.

(vi) Notwithstanding any other provision of this Agreerner any other Transaction Document, the represients containe
in this_Section 5.1(aghall be continuing and remain in full force anfief until the Final Payout Date.

p) Location of Mining Operations The location of each Originatsrmining operations and names of each mine
relating thereto are as set forth on Scheduleekéto. Each Receivable of such Originator (othantas set forth on Schedule) drose from the sale at st
minehead of minerals in which such Originator hadraerest before extractlon which minerals wexated in the real property described on Schedylesv
such_Schedule Yhay be amended or supplemented in accordance eftio® 6.1(1)(such property being referred to hereunder, a$ Wi@ed Properties).

(a) Compliance with Law Such Originator has complied with all Applicalilaws to which it may be subject, excef
the extent that any failure to so comply could reatsonably be expected to have a Material AdveiffeetE

n Bulk Sales Act No transaction contemplated by this Agreemeaqtiires compliance by such Originator with any |
sales act or similar law.

(s) Eligible Receivables Each Receivable sold, transferred or assigneelihder is an Eligible Receivable on the da
such sale, transfer or assignment.

®) Servicing Programs No license or approval is required for the Blsyer Administrative Agens use of any software
other computer program used by such Originatowvi€ar or any SulServicer in the servicing of the Receivables, othan those which have been obta
and are in full force and effect, or those theui@lof which to obtain would not reasonably be exge to have a Material Adverse Effect.

(u) Valid Sale. Each sale of Receivables and the Related Rightie by such Originator pursuant to this Agreersbat
constitute a valid sale, transfer and
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assignment of Receivables and Related Rights toBtheer, enforceable against creditors of, and pasels from, such Originator, except (i) as :
enforceability may be limited by applicable bankayp insolvency, reorganization, moratorium or eothenilar laws affecting the enforcement of credito
rights generally and (ii) as such enforceabilityyniee limited by general principles of equity, redjass of whether such enforceability is considered
proceeding in equity or at law.

(V) Good Title. Immediately preceding its sale, transfer orgrssient of each Receivable hereunder, such Origimede
the owner of such Receivable sold or purported géosbld free and clear of any Adverse Claims, arth eaich sale, transfer or assignment herel
constitutes a valid sale, transfer and assignmieall of such Originatos right, title and interest in, to and under theé&eables sold by it, free and clea
any Adverse Claims. On or before the date heradflzfore the generation by such Originator of aew Receivable to be sold or otherwise conv
hereunder, all financing statements and other deatsnif any, required to be recorded or filedides to perfect and protect the Buyeownership interest
such Receivable against all creditors of and pwetsafrom such Originator will have been duly filaceach filing office necessary for such purpasd al
filing fees and taxes, if any, payable in connettiath such filings shall have been paid in fullpon the creation of each new Receivable sold loeratise
conveyed or purported to be conveyed hereundeparibe Closing Date for then existing Receivatles,Buyer shall have a valid and perfected firgtriiy
ownership or security interest in each Receivable ® it hereunder, free and clear of any Advettem.

(w) Financial Condition The consolidated balance sheets of the Parehit@gonsolidated Subsidiaries as of Septe
30, 2014 and the related statements of income laauetlsoldersequity of the Parent and its consolidated Subsatidor the fiscal quarter then ended, co
of which have been furnished to the Buyer, Admmis¢e Agent and the Lenders, present fairly innediterial respects the consolidated financial osioi
such Originator and its consolidated Subsidiar@stlie period ended on such date, all in accordavitte GAAP, subject to normal yeand and auc
adjustments, and except for the absence of foatnote

x) Taxes. Such Originator has (i) timely filed all tax vets (federal, state and local) required to belfifg it and (ii) paic
or caused to be paid, all taxes, assessments aed governmental charges, if any, other than taassessments and other governmental charges
contested in good faith by appropriate proceedamgbsas to which adequate reserves have been pdanidecordance with GAAP.

) Opinions. The facts regarding such Originator, the Red#es sold by it hereunder, the Related Security the
related matters set forth or assumed in each abpih@ons of counsel delivered in connection wiits tAgreement and the Transaction Documents aeeatn
correct in all material respects.

(2) Reliance on Separate Legal Identituch Originator acknowledges that each of thedees and the Administrati
Agent are entering into the Transaction
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Documents to which they are parties in reliancenupe Buyer’s identity as a legal entity separedenfsuch Originator.

(aa) Other Transaction DocumentsEach representation and warranty made by sugbin@mor under each ott
Transaction Document to which it is a party is tamel correct in all material respects as of the dditen made.

(bb) Credit and Collection Policy Such Originator has complied in all materialpexts with the Credit and Collect
Policy with regard to each Receivable and relatedtfact sold, transferred or assigned by it hereund

(cc) Adverse Change in ReceivableSince September 30, 2014, there has been naiahaéverse change in either
collectibility or the payment history of the Recalles originated by such Originator.

(dd) No Fraudulent ConveyanceNo sale, transfer or assignment hereunder ¢otesia fraudulent transfer or conveye
under any United States federal or applicable &atdruptcy or insolvency laws or is otherwise void/oidable under such or similar laws or prinegbr fo
any other reason.

(ee) Mortgages Covering Asxtracted Collateral There are no mortgages that are effective anéimg statemer
covering as-extracted collateral and that nameQuiginator (or, if such Originator is not the “redoowner” of the underlying property, any “recongreer”
with respect to such asxtracted collateral, as such term is used in t68€)Jas grantor, debtor or words of similar effeletdf or recorded in any jurisdictic
other than any mortgage that has been terminatathended to reflect the release of any securigraést in the Receivables and Related Rights.

(ff) Ordinary Course of BusinessEach remittance of Collections by such Originatothe Buyer under this Agreem
will have been (i) in payment of a debt incurredsogh Originator in the ordinary course of businmsBnancial affairs of such Originator and theyBuanc
(ii) made in the ordinary course of business aaficial affairs of such Originator and the Buyer.

gg) Nature of Pool ReceivablesAll Pool Receivables sold or purportedly sold dich Originator hereunder: (i) w
originated by such Originator in the ordinary ceuds its business, (ii) were sold to Buyer for fagnsideration and reasonably equivalent value (aiy
represent all, or a portion of the purchase prfaaerchandise, insurance or services within themmegof Section 3(c)(5)(A) of the Investment Compdct.

(hh) Transaction Information None of such Originator, any Affiliate of suchignator or any third party with which su
Originator or any Affiliate thereof has contractd@is delivered, in writing or orally, to any Ratidgiency, or monitoring a rating of, any Notes,
Transaction Information without providing such Tsantion Information to the applicable Group Agenbipto delivery to such Rating Agency and has
participated in any oral communications with regped ransaction Information with any Rating Agemeighout the participation of such Group Agent.
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SECTION 5.2 _Reaffirmation of Representations &drranties by each OriginatorEach Originator, by accepting the Purchase Petated to eac
purchase of Receivables generated by such Origirgtiall be deemed to have certified that all repnéations and warranties set forth in this Artilare true and corre
in all material respects (unless such representatiavarranty contains a materiality qualificati@and, in such case, such representation or warsdaty be true and corre
as made) on and as of such day (except for repgegs®s and warranties which apply as to an eadie (in which case such representations and mta@sashall be tri
and correct as of such earlier date)).

Notwithstanding any other provision of this Agreerner any other Transaction Document, the represents contained in this Article $hall be continuint
and remain in full force and effect until the Fiffayout Date.

ARTICLE VI
COVENANTS OF THE ORIGINATORS

SECTION 6.1 _Covenants From the date hereof until the Final Payout Datech Originator will, unless the Administrativggent and the Buyer sh
otherwise consent in writing, perform the followiogvenants:

(@) Existence Such Originator shall remain duly organized =alildly existing in good standing under the lawstsfStat
of organization, and shall obtain and preserveuglification to do business in each jurisdictianaihich such qualification is or shall be necessargrotec
the validity and enforceability of this Agreemethig other Transaction Documents and the Receivablé®fRelated Rights.

(b) Financial Reporting Each Originator will maintain a system of accinm established and administered in accord
with GAAP, and each Originator shall furnish to Bwyer, the Administrative Agent and each Lendehsnformation as the Buyer, the Administrative At
or any Lender may from time to time reasonably estjuelating to such system.

(c) Notices. Such Originator will notify the Buyer, Administive Agent and each Group Agent in writing of afythe
following events promptly upon (but in no evenelathan five (5) Business Days after) a Financificér or other officer learning of the occurrertbereof
with such notice describing the same, and if applie, the steps being taken by the Person(s) affexith respect thereto:

@) Notice of Purchase and Sale Termination Event, UnmaturedhBsecand Sale Termination Event, Event of Defa
Unmatured Event of Default A statement of a Financial Officer of such Qmigfior setting forth details of any Purchase an@ Sarminatio
Event, Unmatured Purchase and Sale TerminationtEEeent of Default or Unmatured Event of Defahlatthas occurred and is continuing
the action which such Originator proposes to takk respect thereto.
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(i) Representations and WarrantieShe failure of any representation or warrantydmar deemed to be made by ¢
Originator under this Agreement or any other Tratisa Document to be true and correct in any maktegspect when made.

(iii) Litigation . The institution of any litigation, arbitrationrqreeding or governmental proceeding in respecsuat
Originator, the Buyer, the Servicer, the Perfornea@uarantor, or any other Originator, which witspect to any Person other than the B
could reasonably be expected to have a MateriabfsgvEffect.

(iv) Adverse Claim. (A) Any Person shall obtain an Adverse Claim upa@té&vables or Related Rights or any pol
thereof, (B) any Person other than the Buyer, #wier or the Administrative Agent shall obtairyarghts or direct any action with respec
any Lock-Box Account (or related Lock-Box) or (G)yaObligor shall receive any change in paymentimsions with respect to Pool Receivable
(s) from a Person other than the Servicer or theiAistrative Agent.

(v) Name Changes Any change in such Originatsrhame, jurisdiction of organization or any othkarmge requiring tt
amendment of UCC financing statements.

(vi) Change in Accountants or Accounting PolicyAny change in (i) the external accountants afhs@riginator, th
Servicer, any other Originator or the Parent or #iny material accounting policy of such Originatbat is relevant to the transacti
contemplated by this Agreement or any other Trarma®ocument (it being understood that any chaonghe manner in which such Origine
accounts for the Receivables shall be deemed “ralitéar such purpose).

(vii) Material Adverse Change Any material adverse change in the businessratipaes, property or financial asthe
condition of such Originator, the Buyer, any otfeiginator, the Servicer or the Performance Guarant

(d) Conduct of Business Such Originator will carry on and conduct itssimess in substantially the same manner a
substantially the same fields of enterprise as gurrently conducted and will do all things neeegso remain duly organized, validly existing andgooc
standing as a domestic organization in its jurisolicof organization and maintain all requisiteraortty to conduct its business in each jurisdictionvhich its
business is conducted if the failure to have suthaaity could reasonably be expected to have @&NtAdverse Effect.

(e) Compliance with Laws Such Originator will comply with all Applicableaws to which it may be subject if the fail
to comply could reasonably be expected to have hdhAdverse Effect.
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U] Furnishing of Information and Inspection of Re@bles. Such Originator will furnish or cause to be fshed to th
Buyer, Administrative Agent and each Group Agemnfrtime to time such information with respect te tReceivables and the Related Rights a
Administrative Agent or any Group Agent may reasdpaequest. Such Originator will, at such Oridgovés expense, during regular business hours with
(3) Business Daysprior written notice (i) permit the Administrativigent and each Group Agent or their respective @genrepresentatives to (A) exarr
and make copies of and abstracts from all bookseratds relating to the Pool Receivables and #latBd Rights, (B) visit the offices and properoésuct
Originator for the purpose of examining such boaksl records and (C) discuss matters relating toPtte Receivables and the Related Rights or
Originator's performance hereunder or under the other TransaEtocuments to which it is a party with any ogtbfficers, directors, employees
independent public accountants of such Originaamirtg knowledge of such matters and (ii) withouatiting the provisions of clause @bove, during regul
business hours, at such Originasoexpense, upon prior written notice from the Adstmative Agent, permit certified public accountumr other audito
acceptable to the Buyer and the Administrative Agenconduct a review of its books and records wéspect to such Pool Receivables and the R«
Rights;_provided that such Originator shall be required to reinskuthe Buyer and Administrative Agent for only g such review pursuant tause (ii
above in any twelve-month period, unless an Evébtafault has occurred and is continuing.

[s)] Payments on Receivables, LeB&x Accounts Such Originator (or the Servicer on its behaif), at all times, instruc
all Obligors to deliver payments on the Pool Reabigs to a Lock-Box Account or a Lo8cx. Such Originator (or the Servicer on its b&haill, at all
times, maintain such books and records necessademify Collections received from time to time &ool Receivables and to segregate such Colle:
from other property of the Servicer and the othegi®ators. If any payments on the Pool Receivableother Collections are received by such Originat
shall hold such payments in trust for the bendfthe Buyer, the Administrative Agent, the Groupehgs and the other Secured Parties and prompttyir{
any event within one (1) Business Day after re¢eganit such funds into a LodRex Account. Such Originator (or the Servicer tnbiehalf) will cause ea
Lock-Box Bank to comply with the terms of each agible LockBox Agreement. Such Originator shall not permitds other than Collections on P
Receivables and other Collateral to be depositenl amy Lock-Box Account. If such funds are neveltlss deposited into any Lo8ex Account, suc
Originator (or the Servicer on its behalf) will Wih two (2) Business Days identify and transferhsfiends to the appropriate Person entitled to
funds. Such Originator will not, and will not petrthe Servicer, any other Originator or any otRerson to commingle Collections or other funds kich
the Administrative Agent or any other Secured Partgntitled with any other funds. Such Originagbell only add a Lock-Box Account (or a relatecck-o
Box) or a LockBox Bank to those listed in the Receivables Finagmdgreement, if the Administrative Agent has reedi notice of such addition and
executed and acknowledged copy of a L8ck« Agreement (or an amendment thereto) in form sarfithtance acceptable to the Administrative Agemh fthe
applicable Lock-Box Bank. Such Originator shallyoterminate a Lock-Box Bank
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or close a Lock-Box Account (or a related Lock-Bwith the prior written consent of the AdministregiAgent.

(h) Sales, Liens, etc.Except as otherwise provided herein, such Ortgmeill not sell, assign (by operation of law
otherwise) or otherwise dispose of, or create ffesto exist any Adverse Claim upon (includingftvaut limitation, the filing of any financing stabent) o
with respect to, any Pool Receivable or other Rel&ights, or assign any right to receive incomespect thereof.

0] Extension or Amendment of Pool ReceivablesExcept as otherwise permitted by the Receivablemrfging
Agreement, such Originator will not, and will narmit the Servicer to, alter the delinquency statuadjust the Outstanding Balance or otherwiseifypdde
terms of any Pool Receivable in any material respgcamend, modify or waive, in any respect whigbuld or could reasonably be expected to affec
Pool Receivable or Related Rights, any term or tmmdof any related Contract. Such Originatorlshgits expense, timely and fully perform and qoynin
all material respects with all provisions, covesaand other promises required to be observed byder the Contracts related to the Pool Receivahla
timely and fully comply with the Credit and Collemt Policy with regard to each Pool Receivable tedrelated Contract.

Fundamental ChangesSuch Originator shall not make any change imésie or location of organization or any o
change in its identity or corporate structure #wild impair or otherwise render any UCC financatgtement filed in connection with this Agreementtz
Receivables Financing Agreement “seriously miskegtdas such term (or similar term) is used in the applie UCC, in each case, unless the Buye
Administrative Agent and each Lender have eachrédgived 30 daysprior notice thereof, (B) consented in writing thi@r (such consent not to
unreasonably withheld), (C) received executed copfeall documents, certificates and opinions (idatg, without limitation, opinions relating to bBanptcy
and UCC matters) as the Buyer or the Administrafhgent shall reasonably request and (D) been redprsatisfied that all other action to perfect
protect the interests of the Buyer and the Admiatate Agent, on behalf of the Lenders, in andhi® Receivables to be sold by it hereunder and &béate:
Rights, as reasonably requested by the Buyer oAdmeinistrative Agent shall have been taken by, anthe expense of, such Originator (includingfttieg
of any UCC financing statements, the receipt ofiftemtes and other requested documents from puifficials and all such other actions required par tc
Section 7.3.

(k) Books and Records Such Originator shall maintain and implementdause the Servicer to maintain and implen
administrative and operating procedures (includimgability to recreate records evidencing Pool Reddes and related Contracts in the event o
destruction of the originals thereof), and keep araintain (or cause the Servicer to keep and majngdl documents, books, records, computer tapel
disks and other information reasonably necessargdeisable for the collection of all Pool Receiwblincluding records adequate to permit the
identification of each Pool Receivable and all Ecfiions of and adjustments to each existing PooeRable).
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0] Mining Operations and MineheadsPromptly, and in any event within 30 days of ahgnge, deletion or addition to
location of such Originator's Mined Properties oineheads set forth on Scheduleh¥reto, (i) notify the Buyer and Administrative Ageof such chang
deletion or addition, (ii) cause the filing or redimg of such financing statements and amendmerfisdncing statements necessary to preserve aidaim
the perfection and priority of each of the secuiitierests in the Receivables, in favor of the Bugred Administrative Agent (for the benefit of tBecure
Parties), created pursuant to this Agreement aadRébceivables Financing Agreement, as applicableach case in form and substance satisfactorye
Administrative Agent and (iii) deliver to the Buyand Administrative Agent an updated Schedulbéveto reflecting such change, deletion or additit
being understood that no Receivable, the relateatitln of mining operations and/or mineheads ofcWhis not as set forth an Scheduléh®teto as of su
date of determination shall be an Eligible Recewaintil such time as each condition under thisi®ta(l)shall have been satisfied (and upon such satisfa
this Agreement shall be deemed amended to reflett spdated Schedulehéreto).

(m) Change in Payment Instructions to ObligorSuch Originator shall not (and shall not perié Servicer or any Sub-
Servicer to) add, replace or terminate any Lock-Baxount (or any related LodRex) or make any change in its (or their) instroot to the Obligo
regarding payments to be made to the Lock-Box Aotoyor any related Lock-Box), other than any imstion to remit payments to a different LoBlox
Account (or any related LocRex), unless the Administrative Agent shall haveeieed (i) prior written notice of such additioeriination or change and
a signed and acknowledged Lock-Box Agreement (ceredment thereto) with respect to such new Lock-Bogounts (or any related Lodgex), and th
Administrative Agent shall have consented to sunge in writing.

(n) Security Interest, Etc.Such Originator shall (and shall cause the Sentim), at its expense, take all action necesst
reasonably desirable to establish and maintairlid aad enforceable first priority perfected setunterest in the Receivables and the Related tRigh eac
case free and clear of any Adverse Claim, in faxfothe Administrative Agent (on behalf of the SemiParties), including taking such action to pey
protect or more fully evidence the ownership orusigg interest of the Buyer and the security ingtref the Administrative Agent (on behalf of thecBeec
Parties) as the Administrative Agent or any Seclitady may reasonably request. In order to evieléine security interests of the Administrative Agemde
this Agreement, such Originator shall, from timetitne take such action, or execute and deliver sostiuments as may be necessary (including, wi
limitation, such actions as are reasonably reqddstehe Administrative Agent) to maintain and petf as a first-priority interest, the AdministratiAgents
security interest in the Receivables, Related $tgcand Collections. Such Originator shall, frommé to time and within the time limits establishiagdlaw.
prepare and present to the Administrative AgentfierAdministrative Agens authorization and approval, all financing statetseamendments, continuatis
or initial financing statements in lieu of a comt@ion statement, or other filings necessary tdiooa, maintain and perfect the Administrative Agen
security interest as a first-priority interest. eTAdministrative Agent’s approval
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of such filings shall authorize such Originatofiite such financing statements under the UCC withba signature of such Originator, any other Gwgor o
the Administrative Agent where allowed by Applicalllaw. Notwithstanding anything else in the Tratism Documents to the contrary, such Origin
shall not have any authority to file a terminatipaytial termination, release, partial releasearyr amendment that deletes the name of a debtxatude
collateral of any such financing statements fileddnnection with the Transaction Documents, wittibe prior written consent of the Administrativegent.

(0) Change in Credit and Collection PolicySuch Originator will not make any material chang the Credit ar
Collection Policy without prior written consent thfe Administrative Agent and the Majority Group Age Promptly following any change in the Credit
Collection Policy, such Originator will deliver ay of the updated Credit and Collection Policytte Buyer, Administrative Agent and each Lender.

) Identifying of Records Such Originator shall identify (or cause thev&mr to identify) its master data proces:
records relating to Pool Receivables and relateatr@ots with a legend that indicates that the FRexteivables have been pledged in accordance ws
Agreement and the Receivables Financing Agreement.

q Further Assurances Such Originator hereby authorizes and herebyeaghem time to time, at its own exper
promptly to execute (if necessary) and delivefuather instruments and documents, and to takkuglher actions, that may be necessary or desirabltha
the Buyer or the Administrative Agent may reasopabbuest, to perfect, protect or more fully evicepurchases made hereunder and/or the secustgs
granted pursuant to the Receivables Financing Ageeé or any other Transaction Document, or to enti# Buyer or the Administrative Agent (on be
of the Secured Parties) to exercise and enforderdspective rights and remedies under this Agezdror any other Transaction Document. Withouttlirg
the foregoing, such Originator hereby authorizes will, upon the request of the Buyer or the Adistimtive Agent, at such Originatsrown expens
execute (if necessary) and file such financingest&nts or continuation statements (includingx@sacted collateral filings), or amendments theranhd suc
other instruments and documents, that may be reryess desirable, or that the Buyer or AdministratAgent may reasonably request, to perfect, praf
evidence any of the foregoing.

n Mergers, Acquisitions, Sales, etdNo Originator shall (i) be a party to any mergamsolidation or other restructuri
except a merger, consolidation or other restrusguwhere the Buyer, the Administrative Agent anchelaender have each (A) received 30 day#r notice
thereof, (B) consented in writing thereto (such sei not to be unreasonably withheld), (C) receigrdcuted copies of all documents, certificates
opinions (including, without limitation, opinionglating to bankruptcy and UCC matters) as the Bayedhe Administrative Agent shall reasonably rext
and (D) been reasonably satisfied that all othgomd¢o perfect and protect the interests of thgeBuand the Administrative Agent, on behalf of temnders, il
and to the Receivables to be sold by it hereundéogher Related Rights, as reasonably requested
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by the Buyer or the Administrative Agent shall balveen taken by, and at the expense of, such @mgirfincluding the filing of any UCC financi
statements, the receipt of certificates and otbguested documents from public officials and atlhsather actions required pursuant to Section) B (ii)
directly or indirectly sell, transfer, assign, cegvor lease (A) whether in one or a series of @etiens, all or substantially all of its assets(B} any
Receivables or any interest therein (other thasyant to this Agreement).

(s) Frequency of Billing Such Originator shall prepare and deliver (arseato be prepared and delivered) invoices
respect to all Receivables in accordance with tregli€and Collection Policies, but in any eventless frequently than as required under the Contedate(
to such Receivable.

® Receivables Not to Be Evidenced by Promissanie or Chattel PaperNo Originator shall take any action to caus
permit any Receivable created, acquired or origithdty it to become evidenced by any “instrument*drattel paper” s defined in the applicable UC
without the prior written consent of the Buyer ahd Administrative Agent.

(u) Insurance Such Originator will maintain in effect, at sudhiginator's expense, such casualty and liability insuran
such Originator deems appropriate in its good faitbiness judgment.

(v) Subordinated Notes, EtcSuch Originator will not sell, assign (by opératof law or otherwise) or otherwise disp
of, or grant any option with respect to, or creatsuffer to exist any Adverse Claim upon (inclgimvithout limitation, the filing of any financingtatemen
or with respect to, any Subordinated Note.

(w) Anti-Money Laundering/International Trade Law Complianc&uch Originator will not become a Sanctic
Person. Such Originator will not, either in itsrowght or through any third party, (a) have anyitefassets in a Sanctioned Country or in the [ssswe
custody or control of a Sanctioned Person in vioteof any AntiTerrorism Law; (b) do business in or with, or derany of its income from investments it
transactions with, any Sanctioned Country or Sanetil Person in violation of any Anferrorism Law; (c) engage in any dealings or tratisas prohibite
by any AntiTerrorism Law or (d) use the proceeds from any s&lReceivables hereunder to fund any operationSriance any investments or activities
or, make any payments to, a Sanctioned Countnanct®ned Person in violation of any Anti-Terroritaw.

SECTION 6.2 _Separateness CovenarEach Originator hereby acknowledges that thissAment and the other Transaction Documents ang legitere

into in reliance upon the Buyeridentity as a legal entity separate from suclyi®ator and its Affiliates. Therefore, from andeafthe date hereof, each Originator ¢
take all reasonable steps necessary to make itegpa third Persons that the Buyer is an entityr @ssets and liabilities distinct from those o€ls Originator and al
other Person, and is not a division of such Originats Affiliates or any other Person. Withoirhiting the generality of the foregoing and in aah to and consiste
with the other covenants set forth herein, suclgi@ator shall take such actions as shall be requir@rder that:
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(@) such Originator shall not be involved in thg tiaday management of the Buyer;

(b) such Originator shall maintain separate corporat®nds and books of account from the Buyer andretike will
observe corporate formalities and have a separatefeom the Buyer for its business (which may deated at the same address as the Buyer, ande
extent that it and the Buyer have offices in theedocation, there shall be a fair and approprégitecation of overhead costs between them, and shal
bear its fair share of such expenses);

(c) the financial statements and books and recordsidf ©Originator shall be prepared after the datere&tion of th
Buyer to reflect and shall reflect the separatsterice of the Buyer; providedhat the Buyeg assets and liabilities may be included in a clictested financie
statement issued by an Affiliate of the Buyer; pded, however, that any such consolidated financial statemerh@motes thereto shall make clear tha
Buyer's assets are not available to satisfy thegabbns of such Affiliate;

(d) except as permitted by the Receivables Financingément, (i) such Originator shall maintain itseasgincluding
without limitation, deposit accounts) separatebynirthe assets (including, without limitation, dep@scounts) of the Buyer and (ii) the Buyedssets, ai
records relating thereto, have not been, are ndtshall not be, commingled with those of the Buyer

(e) such Originator shall not act as an agent lfier Buyer (except in the capacity of Servicer orub-Servicer it
accordance with the Transaction Documents);

4] such Originator shall not conduct any of the bussnef the Buyer in its own name (except in the cipaf Servicer ¢
a Sub-Servicer in accordance with the Transactiocuihents);

(9) such Originator shall not pay any liabilitiefstioe Buyer out of its own funds or assets;

(h) such Originator shall maintain an arm’s-lengtkationship with the Buyer;

0] such Originator shall not assume or guarantee corbe obligated for the debts of the Buyer or hald its credit a
being available to satisfy the obligations of they8k;

0] such Originator shall not acquire obligatiorighee Buyer (other than the Subordinated Notes);

(k) such Originator shall allocate fairly and reasopahlerhead or other expenses that are properledhaith the Buye
including, without limitation, shared office space;
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0] such Originator shall identify and hold itselfit as a separate and distinct entity from the Buye

(m) such Originator shall correct any known misustinding respecting its separate identity fromBbger;

(n) such Originator shall not enter into, or be a p&styany transaction with the Buyer, except in dhéinary course of i
business and on terms which are intrinsically &id not less favorable to it than would be obtaineal comparable armiength transaction with an unrela
third party;

(0) such Originator shall not pay the salarieshefBuyer's employees, if any; and

) to the extent not already covered_in paragragahshrough _(o)above, such Originator shall comply and/or ac
accordance with all of the other separateness emisset forth in Section 8.@8 the Receivables Financing Agreement.

ARTICLE VII
ADDITIONAL RIGHTS AND OBLIGATIONS
IN RESPECT OF RECEIVABLES

SECTION 7.1 _Rights of the Buyer Each Originator hereby authorizes the Buyee, $ervicer or their respective designees or assggnader th
Agreement or the Receivables Financing Agreemetu@ing, without limitation, the Administrative &gt) to take any and all steps in such Originatoeme necess:
or desirable, in their respective determinationcedlect all amounts due under any and all Recd&gabold or otherwise conveyed or purported to dreveyed by
hereunder, including, without limitation, endorsithg name of such Originator on checks and othsriments representing Collections and enforciran $Receivable
and the provisions of the related Contracts thatem payment and/or enforcement of rights to panovided, however, the Administrative Agent shall not take i
of the foregoing actions unless a Purchase andT®ateination Event or an Event of Default has ocetiiand is continuing.

SECTION 7.2 _Responsibilities of the OriginatorAnything herein to the contrary notwithstanding:

(@) Each Originator shall perform its obligations heréer, and the exercise by the Buyer or its desigfei¢s right:
hereunder shall not relieve such Originator frorhsabligations.

(b) None of the Buyer, the Servicer (other than incépacity as an Originator), the Lenders, the Gragpnts or th
Administrative Agent shall have any obligation iability to any Obligor or any other third Persoittwrespect to any Receivables, Contracts reldteckto o
any other related agreements, nor shall the BtiyerServicer (other than in its capacity as an i®aigr), the Group Agents, the Lenders or the Adstriative
Agent be obligated to perform any of the obligasiafi such Originator thereunder.
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(c) Each Originator hereby grants to the Buyer #red Administrative Agent an irrevocable poweratferney, with ful
power of substitution, coupled with an interestiniy the occurrence and continuation of an EverDefault to take in the name of such Originatorsadip:
necessary or advisable to endorse, negotiate ereite realize on any writing or other right of aagd held or transmitted by such Originator onsmittec
or received by the Buyer or the Administrative Ag@mhether or not from such Originator) in connentivith any Receivable sold or otherwise convey
purported to be conveyed by it hereunder or RelRigtit.

SECTION 7.3 _Further Action Evidencing Purchasdsach Originator agrees that from time to tinteitsaexpense, it will promptly execute and delied
further instruments and documents, and take athéuraction that the Buyer, the Servicer, the Adstiative Agent or any Lender may reasonably regiresrder t
perfect, protect or more fully evidence the Redelea and Related Rights purchased by the Buyeuhdeg, or to enable the Buyer to exercise or eefary of its right
hereunder or under any other Transaction Documfithout limiting the generality of the foregoingpon the request of the Buyer, the AdministrativgeAt or an
Lender, such Originator will execute (if applicghlauthorize and file such financing or continuatsiatements, or amendments thereto or assignrieneof, and suc
other instruments or notices, as may be necessappuopriate.

Each Originator hereby authorizes the Buyer oddésignee or assignee (including, without limitatibre Administrative Agent) to file one or moredirting
or continuation statements, and amendments tharetcassignments thereof, relative to all or anyhef Receivables and Related Rights sold or otheraismveyed (
purported to be conveyed by it hereunder and nastieg or hereafter generated by such Originatbany Originator fails to perform any of its agneents or obligatior
under this Agreement, the Buyer or its designeassignee (including, without limitation, the Adnsfrative Agent) may (but shall not be requireditsglf perform, o
cause the performance of, such agreement or obligand the expenses of the Buyer or its designessignee (including, without limitation, the Auhistrative Agent
incurred in connection therewith shall be payalylesich Originator.

SECTION 7.4 _Application of CollectionsAny payment by an Obligor in respect of any istéelness owed by it to any Originator shall, exespbtherwis
specified by such Obligor or required by Applicabkev and unless otherwise instructed by the Seniegh the prior written consent of the Adminidive Agent) or th
Administrative Agent, be applied as a Collectionaofy Receivable or Receivables of such Obligoht éxtent of any amounts then due and payableuhéee (suc
application to be made starting with the oldesstautding Receivable or Receivables) before beipfjeapto any other indebtedness of such Obligor.

SECTION 7.5 _Performance of Obligation&ach Originator shall (i) perform all of its @adtions under the Contracts related to the Reb&gagenerate
by such Originator to the same extent as if intsressuch Receivables had not been transferrezlihder, and the exercise by the Buyer or the Adiimative Agent of it
rights hereunder shall not relieve any Originatmnf any such obligations and (ii) pay when due &xes, including, without limitation, any sales ¢axpayable i
connection with the Receivables generated by suidirator and their creation and satisfaction.
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ARTICLE VIII
PURCHASE AND SALE TERMINATION EVENTS

SECTION 8.1 _Purchase and Sale Termination Evefigch of the following events or occurrences dieed in this Section 8.g¢hall constitute a Purchas
and Sale Termination Eveh{each event which with notice or the passage of timeoth would become a Purchase and Sale TermmE&trent being referred to hereir
an “ Unmatured Purchase and Sale Termination Eyent

(@) the Termination Date shall have occurred;

(b) any Originator shall fail to make when due any pegtror deposit to be made by it under this Agre¢roemny othe
Transaction Document to which it is a party anchsfadure shall remain unremedied for two (2) Besis Days;

(c) any representation or warranty made or deemed tmdde by any Originator (or any of its officers)den or ir
connection with this Agreement, any other TransacBocuments to which it is a party, or any otiméoimation or report delivered pursuant heretcheretc
shall prove to have been incorrect or untrue in @ayerial respect when made or deemed made oredetiy provided that no breach of a representatio
warranty set forth in_Sections 5.1(0fs), (u), (v) or (ee)shall constitute a Purchase and Sale Terminati@nByursuant to this clause {Erredit has bee
given for a reduction of the Purchase Price, thstanding principal balance of the applicable Sdimated Note has been reduced or the applicabtgr@to
has made a cash payment to the Buyer, in any aasequired pursuant to Section 3.44ith respect to such breach;

(d) any Originator shall fail to perform or observe asther term, covenant or agreement contained g Algreement «
any other Transaction Document to which it is atypan its part to be performed or observed and daittre, solely to the extent capable of cure,ll:
continue unremedied for ten (10) Business Days #fteearlier of such Person’s knowledge or ndtiegeof; or

(e) any Insolvency Proceeding shall be instituted ageamy Originator and such proceeding shall remaitismissed ¢
unstayed for a period of sixty (60) consecutivesday any of the actions sought in such proceedimguding the entry of an order for relief against,the
appointment of a receiver, trustee, custodian leeragimilar official for, it or for any substantipért of its property) shall occur.

SECTION 8.2 _Remedies

(@) Optional Termination Upon the occurrence and during the continuatibm Purchase and Sale Termination Event, the B(ged not th
Servicer), with the prior written consent of themidistrative Agent, shall have the option, by netto the Originators (with a copy to the Adminisitra Agent and th
Lenders), to declare the Purchase Facility terrathat

(b) Remedies Cumulative Upon any termination of the Purchase Facilityspant to_Section 8.2(a)the Buyer (and the Administrative Agent
Buyer’s assignee) shall have, in
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addition to all other rights and remedies undes thgreement, all other rights and remedies provigieder the UCC of each applicable jurisdiction atiter Applicabl:
Laws, which rights shall be cumulative.

ARTICLE IX
INDEMNIFICATION

SECTION 9.1 _Indemnities by Originatars

(@) Without limiting any other rights that the Buyer ynlaave hereunder or under Applicable Law, eachi@atigr, jointly and severally, hereby agr
to indemnify the Buyer, each of its officers, dias, employees, agents, employees and respestigna, the Administrative Agent, each Credit Partgl each Affecte
Person (each of the foregoing Persons being inaligl called a “ Purchase and Sale IndemnifiedyPgrtforthwith on demand, from and against any and athdge:
claims, losses, judgments, liabilities, penaltied eelated reasonable costs and expenses (inclugispnable Attorney Costs) awarded against orriedlby any of thel
arising out of, relating to or in connection with:

0] any representation, warranty or statement madeesemdd made by such Originator (or any of its respeofficers) under or |
connection with this Agreement, any of the otheanBaction Documents or any other information ooregelivered by or on behalf of such Origin:
pursuant hereto which shall have been untrue ariact when made or deemed made;

(i) the transfer by such Originator of any interesairy Pool Receivable or Related Right other thartrdmesfer of any Pool Receiva
and Related Security to the Buyer pursuant toAli®ement and the grant of a security intereshéoBuyer pursuant to this Agreement;

(iii) the failure by such Originator to comply with tleerhs of any Transaction Document or with any Aggille Law with respect to a
Pool Receivable or the related Contract; or thieifaiof any Pool Receivable or the related Contimcbnform to any such Applicable Law;

(iv) the lack of an enforceable ownership interest, dirsa priority perfected lien, in the Pool Receies (and all Related Securi
originated by such Originator against all Persamsl{ding any bankruptcy trustee or similar Persamgither case, free and clear of any AdversenGla

v) the failure to have filed, or any delay in fidj, financing statements (including estracted collateral filings), financing staten
amendments, continuation statements or other gimmigruments or documents under the UCC of anyiegipe jurisdiction or other Applicable Laws w
respect to any Pool Receivable or the Related Right

(vi) any suit or claim related to the Pool Receivablegimated by such Originator (including any produ&bility or environment:
liability claim arising out of
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or in connection with the property, products ovgsss that are the subject of any Pool Receivalignated by such Originator);

(vii) any dispute, claim, offset or defense (other thachdirge in bankruptcy) of the Obligor to the paginef any Receivable in t
Receivables Pool (including a defense based on Reckivable’s or the related Contractiot being a legal, valid and binding obligatidnsoch Obligo
enforceable against it in accordance with its tg¢rarsany other claim resulting from the sale of gweperty, products or services to such Receivablie
furnishing or failure to furnish such property, guats or services;

(viii) any failure of such Originator to perform any itstids or obligations in accordance with the pransi hereof and of each ot
Transaction Document related to Pool Receivablés timely and fully comply with the Credit and @aition Policy in regard to each Pool Receivable;

(ix) the commingling of Collections of Pool Recdies at any time with other funds;

x) any setoff with respect to any Pool Receivable;

(xi) any investigation, litigation or proceeding (actoalthreatened) related to this Agreement or amgrofransaction Document or
respect of any Pool Receivable or any Related Rjght

(xii) any claim brought by any Person other than a Psechad Sale Indemnified Party arising from anyégtby such Originator or ai
Affiliate of such Originator in servicing, admingsing or collecting any Pool Receivable;

(xiii) the failure by such Originator to pay whenedany taxes, including, without limitation, salescise or personal property taxes;

(xiv) any dispute, claim, offset or defense (other thiaohdirge in bankruptcy of the Obligor) of the Obligo the payment of any P«

Receivable (including, without limitation, a defenisased on such Pool Receivable or the relatedr&mtot being a legal, valid and binding obligatiaf
such Obligor enforceable against it in accordanitie s terms), or any other claim resulting frone tsale of goods or the rendering of serviceseeltd suc
Pool Receivable or the furnishing or failure tonfish any such goods or services or other simintbr defense not arising from the financial ifiabbf any
Obligor to pay undisputed indebtedness;

(xv) any product liability claim arising out of or in meection with goods or services that are the stilgeany Receivable generated
such Originator;

(xvi) any tax or governmental fee or charge, dkiiast and penalties thereon or with respect theagid all reasonable out-pécket cost
and expenses, including without limitation reasd@aiitorney Costs in defending against the saméclware required to be paid by reason of the psein
ownership of the Receivables generated by suchr@tmy or any Related Rights connected with any fReceivables; or
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(xvii) any failure of such Originator to comply with itewenants, obligations and agreements containekisnAgreement or any ott
Transaction Document;

providedthat such indemnity shall not be available to anycRase and Sale Indemnified Party to the extattdhch losses, claims, damages, liabilitie
related expenses (x) are determined by a courrfpetent jurisdiction in a final judgment to haesulted from the gross negligence or willful misgoct o
the Administrative Agent, a Credit Party or any édfed Person or (y) constitute recourse with resjgea Pool Receivable by reason of the bankrupt
insolvency, bankruptcy, lack of creditworthinesoter financial inability to pay of the related I@br.

(b) Notwithstanding anything to the contrary instigreement, solely for purposes of such Originatademnification obligations in clauses (ifiii) ,
(viil) and_(xvii) of this Article IX, any representation, warranty or covenant quadlifig the occurrence or natcurrence of a material adverse effect or sintitarcepts ¢
materiality shall be deemed to be not so qualified.

(c) If for any reason the foregoing indemnificatiorursavailable to any Purchase and Sale Indemnifiety Bainsufficient to hold it harmless, then
Originators, jointly and severally, shall contribub the amount paid or payable by such PurchadeSate Indemnified Party as a result of such loksm, damage
liability in such proportion as is appropriate &flect the relative economic interests of such @s&tpr and its Affiliates on the one hand and sBecinchase and Si
Indemnified Party on the other hand in the matterstemplated by this Agreement as well as theiveldault of such Originator and its Affiliates asdch Purchase a
Sale Indemnified Party with respect to such lokspt, damage or liability and any other relevantigaple considerations. The reimbursement, indgmamd contributio
obligations of such Originator under this Sectitralsbe in addition to any liability which such @imator may otherwise have, shall extend upon #mesterms ar
conditions to Purchase and Sale Indemnified Partg,shall be binding upon and inure to the beéfitny successors, assigns, heirs and personalsesgatives of su
Originator and the Purchase and Sale IndemnifietdeBa

(d) Any indemnification or contribution under tf8&ction shall survive the termination of this Agnemt.

ARTICLE X
MISCELLANEOUS

SECTION 10.1 _Amendments, etc.

(@) The provisions of this Agreement may from timeitoe be amended, modified or waived, if such amemdmeodification or waiver is in writir
and executed by the Buyer and each Originator, thighprior written consent of the Administrativeekg and the Majority Group Agents.

(b) No failure or delay on the part of the Buyéie Servicer, any Originator, the Administrative Ager any thirdparty beneficiary in exercising a
power or right hereunder shall operate as a wahereof, nor shall any single or partial exerciaryy such power or
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right preclude any other or further exercise theEmdhe exercise of any other power or right. iiice to or demand on the Buyer, the Servicemgr@riginator in an
case shall entitle it to any notice or demand milar or other circumstances. No waiver or applrdyathe Buyer or the Administrative Agent undeistAgreement sha
except as may otherwise be stated in such waivapproval, be applicable to subsequent transactibioswaiver or approval under this Agreement shedjuire an
similar or dissimilar waiver or approval thereafteibe granted hereunder.

(c) The Transaction Documents contain a final and ceteghtegration of all prior expressions by thetiparhereto with respect to the subject m
thereof and shall constitute the entire agreemaiaing the parties hereto with respect to the sulbjedter thereof, superseding all prior oral or teritunderstandings.

SECTION 10.2 _Notices, etcAll notices and other communications providedHereunder shall, unless otherwise stated hepeiin writing (which sha
not include facsimile communications but shall int# electronic mail communication) and shall béveebd or sent by electronic mail or by overniglgilto the intende
party at the mailing or electronic mail addresswéh party set forth under its name_on Schedulediéof or at such other address as shall be des@jbg such party in
written notice to the other parties hereto or ie ttase of the Administrative Agent or any Lenderthair respective address for notices pursuarthéoReceivable
Financing Agreement. All such notices and commatioos shall be effective when received.

SECTION 10.3 _No Waiver; Cumulative RemedieThe remedies herein provided are cumulative mod exclusive of any remedies provided
law. Without limiting the foregoing, Foresight aedch Originator hereby authorizes the Buyer, thenidistrative Agent and each Lender (collectivehg “ Setoff
Parties”), at any time and from time to time, to the fslieextent permitted by law, to set off, against abligations of Foresight or such Originator tots®Beteff Party
arising in connection with the Transaction Docursdiricluding, without limitation, amounts payablarguant to Section 9)lthat are then due and payable or that ar
then due and payable but have accrued, any adé@disits (general or special, time or demand, piaval or final) at any time held by, and any aldhalebtedness at a
time owing by, any Set-off Party to or for the dtex the account of Foresight or such Originator.

SECTION 10.4 _Binding Effect; Assignability This Agreement shall be binding upon and inoré¢he benefit of the Buyer and each Originator red
respective successors and permitted assigns. Nm&or may assign any of its rights hereundeary interest herein without the prior written camtsef the Buyer, th
Administrative Agent and each Lender, except asmilse herein specifically provided. This Agreetngmall create and constitute the continuing ollbges of the partie
hereto in accordance with its terms, and shall nenmafull force and effect until such time as tparties hereto shall agree. The rights and rersedith respect to al
breach of any representation and warranty madenpyosiginator pursuant to Article ¥nd the indemnification and payment provisions gfcte IX and_Section 10.6hal
be continuing and shall survive any terminatiorthig Agreement.

SECTION 10.5 _Governing Law THIS AGREEMENT, INCLUDING THE RIGHTS AND DUTIESOF THE PARTIES HERETO, SHALL B
GOVERNED BY, AND
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CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATBF NEW YORK (INCLUDING SECTIONS 5-1401 AND 5402 OF THE GENERA
OBLIGATIONS LAW OF THE STATE OF NEW YORK, BUT WITHOT REGARD TO ANY OTHER CONFLICTS OF LAW PROVISIONBHEREOF, EXCEPT Tt
THE EXTENT THAT THE PERFECTION, THE EFFECT OF PEREHON OR PRIORITY OF THE INTERESTS OF THE BUYER, EHADMINISTRATIVE
AGENT OR ANY LENDER IN THE RECEIVABLES AND THE RELAED RIGHTS IS GOVERNED BY THE LAWS OF A JURISDICTNDOTHER THAN THE
STATE OF NEW YORK).

SECTION 10.6 _Costs, Expenses and Taxbsaddition to the obligations of the Originatamder Article IX, each Originator, severally and for itself alc
and Foresight, jointly and severally with each @wgor, agrees to pay on demand:

() to the Buyer (and any successor and permitsetyas thereof) and any third-party beneficiaryttaf Buyers right:
hereunder all reasonable outgiieket costs and expenses in connection with tepgpation, negotiation, execution, delivery and iaistration of thi:
Agreement (together with all amendments, restatésnenpplements, consents and waivers, if any, fiora to time hereto), including, without limitatip(i)
the reasonable Attorney Costs for the Buyer (andsaiccessor and permitted assigns thereof) andhanayparty beneficiary of the Buyexrights hereund
with respect thereto and with respect to advisimg such Person as to their rights and remediesruhgeAgreement and the other Transaction Docus
and (ii) reasonable accountants’, auditors’ andsatiants’ fees and expenses for the Buyer (andsangessor and permitted assigns thereof) and amly th
party beneficiary of the Buyer'rights hereunder incurred in connection with dldeninistration and maintenance of this Agreemenaduising any suc
Person as to their rights and remedies under tgieément or as to any actual or reasonably claibnedch of this Agreement or any other Transa
Document;

(b) to the Buyer (and any successor and permitssigas thereof) and any third-party beneficianthaf Buyers right:
hereunder all reasonable outjdeket costs and expenses (including reasonablern&ty Costs), of any such Person incurred in cdioreavith the
enforcement of any of their respective rights onedies under the provisions of this Agreement aedther Transaction Documents; and

(c) all stamp, franchise and other taxes and fees payaftonnection with the execution, delivery,rfdiand recording
this Agreement or the other Transaction Documemtsetdelivered hereunder, and agrees to indemaifiy ®€urchase and Sale Indemnified Party again:
liabilities with respect to or resulting from angldy in paying or omitting to pay such taxes arebfe

SECTION 10.7 _CONSENT TO JURISDICTION(a) EACH PARTY HERETO HEREBY IRREVOCABLY SUBMITS$O (I) WITH RESPECT TO AN
ORIGINATOR, THE BUYER OR ANY AFFILIATE THEREOF, THEEXCLUSIVE JURISDICTION AND (Il) WITH RESPECT TO AN OTHER PARTY, THE NON-
EXCLUSIVE JURISDICTION, IN EACH CASE, OF ANY NEW YRK STATE OR FEDERAL COURT SITTING IN NEW YORK CITYNEW YORK IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR
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RELATING TO THIS AGREEMENT, AND EACH PARTY HERETO HREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECTOF SUCH ACTIOM
OR PROCEEDING (l) IF BROUGHT BY ANY ORIGINATOR, THBUYER OR ANY AFFILIATE THEREOF, SHALL BE HEARD ANCDETERMINED AND (Il) IF
BROUGHT BY ANY OTHER PARTY, MAY BE HEARD AND DETERNNED, IN EACH CASE, IN SUCH NEW YORK STATE COURT QRO THE EXTENT
PERMITTED BY LAW, IN SUCH FEDERAL COURT. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEEULLEST EXTENT IT MAY
EFFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIENTGRUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEED® THE PARTIE!
HERETO AGREE THAT A FINAL JUDGMENT IN ANY SUCH ACTON OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENBRCED IN OTHEF
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTER MANNER PROVIDED BY LAW. NOTHING IN THIS SECTIONO.7SHALL AFFECT THE
RIGHT OF THE ADMINISTRATIVE AGENT OR ANY OTHER CRED PARTY TO BRING ANY ACTION OR PROCEEDING AGAINSANY ORIGINATOR OF
ANY OF THEIR RESPECTIVE PROPERTIES IN THE COURTS OFHER JURISDICTIONS.

(b) EACH PARTY HERETO CONSENTS TO THE SERVICE OF ANY BNALL PROCESS IN ANY SUCH ACTION OR PROCEEDING
THE MAILING OF COPIES OF SUCH PROCESS TO IT AT IR®DRESS SPECIFIED IN SCHEDULE IV NOTHING IN THIS SECTION 10.7 SHALL AFFECT
THE RIGHT OF THE ADMINISTRATIVE AGENT OR ANY OTHERCREDIT PARTY TO SERVE LEGAL PROCESS IN ANY OTHER MNNER PERMITTED BY
LAW.

SECTION 10.8 _WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE MAXIMUMEXTENT PERMITTED BY
APPLICABLE LAW, TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDINC
IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISINQUT OF, RELATED TO, OR CONNECTED WITH THIS AGREEMHENOR ANY OTHEF
TRANSACTION DOCUMENT.

SECTION 10.9 _Captions and Cross Referencesrpiocation by Reference The various captions (including, without limitat, the table of contents)
this Agreement are included for convenience only stmall not affect the meaning or interpretatiomoy provision of this Agreement. References is Agreement to ar
underscored Article, Section, Schedule or Exhitgtta such Article, Section, Schedule or Exhibitte§ Agreement, as the case may be. The ScheatEExhibits here
are hereby incorporated by reference into and raguiet of this Agreement.

SECTION 10.10 _Execution in Counterpart3his Agreement may be executed in any numberoahterparts, each of which when so executed b
deemed to be an original and all of which when talogiether shall constitute one and the same agmeterDelivery of an executed counterpart heredfaagimile or othe
electronic means shall be equally effective asvdgfiof an originally executed counterpart.

SECTION 10.11 _Acknowledgment and Agreemeily execution below, each Originator expressknagvledges and agrees that all of the Buyeights
title, and interests in,
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to, and under this Agreement (but not its obligatjo shall be assigned by the Buyer to the Admatise Agent (for the benefit of the Lenders) pansiuto the Receivabl
Financing Agreement, and each Originator consenssith assignment. Each of the parties heretooadkdges and agrees that the Lenders and the Astnaitive Ager
are thirdparty beneficiaries of the rights of the Buyer iagshereunder and under any other Transaction Deatsto which any Originator is a party and, ndistandin
anything to the contrary contained herein or in atlyer Transaction Document, during the occurreamo# continuation of an Event of Default under trecd&tvable
Financing Agreement, the Administrative Agent, aod the Buyer, shall have the sole right to exeraié such rights and related remedies.

SECTION 10.12 _No ProceedingEach Originator hereby agrees that it will nmititute, or join any other Person in institutirgainst the Buyer a
Insolvency Proceeding for at least one year anddayefollowing the Final Payout Date. Each Origangfurther agrees that notwithstanding any prawisicontained
this Agreement to the contrary, the Buyer shall, moid shall not be obligated to, pay any amounespect of any Subordinated Note or otherwise th Driginato
pursuant to this Agreement unless the Buyer hasived funds which may, subject to Section 4ddlthe Receivables Financing Agreement, be usechdke suc
payment. Any amount which the Buyer does not pagymnt to the operation of the preceding sentsha# not constitute a claim (as defined in §101hef Bankruptc
Code) against or corporate obligation of the Buyesuch Originator for any such insufficiency uslesd until the provisions of the foregoing sentéeae satisfied. Tl
agreements in this Section 104#all survive any termination of this Agreement.

SECTION 10.13 _ Mutual NegotiationsThis Agreement and the other Transaction Doctsnare the product of mutual negotiations by theigmtheret
and their counsel, and no party shall be deemedrtfesperson of this Agreement or any other Tretisa Document or any provision hereof or thereofoohave provide
the same. Accordingly, in the event of any incstesicy or ambiguity of any provision of this Agremm or any other Transaction Document, such insterscy o
ambiguity shall not be interpreted against anyypaecause of such party’s involvement in the dngfthereof.

SECTION 10.14 _Severability Any provisions of this Agreement which are ptotad or unenforceable in any jurisdiction shadl,ta such jurisdiction, |
ineffective to the extent of such prohibition oremforceability without invalidating the remainingopisions hereof, and any such prohibition or uperdability in an
jurisdiction shall not invalidate or render unemfable such provision in any other jurisdictio

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caused thissAgent to be executed by their respective offiteeseunto duly authorized as of the date
above written.

FORESIGHT RECEIVABLES LLC

as Buyer

By: / s/ Oscar Martinez
Name: Oscar Martine
Title: Chief Financial Officer

S-1Purchase and Sale Agreement (Foresight)




FORESIGHT ENERGY LLC,
as Servicer

By: / s/ Oscar Martinez

Name: Oscar Martine
Title: Senior Vice President & Chief Financialfioér

S-2 Purchase and Sale Agreement (Foresight)




S-3

WILLIAMSON ENERGY LLC,

as an Originator

By: / s/ Oscar Martinez
Name: Oscar Martine
Title: Chief Financial Officer

Purchase and Sale Agreement (Foresight)




S-4

SUGAR CAMP ENERGY LLC

as an Originator

By: / s/ Oscar Martinez
Name: Oscar Martine
Title: Chief Financial Officer

Purchase and Sale Agreement (Foresight)




HILLSBORO ENERGY LLC

as an Originator

By: / s/ Oscar Martinez
Name: Oscar Martine
Title: Chief Financial Office

S-5 Purchase and Sale Agreement (Foresight)




MACOUPIN ENERGY LLC,

as an Originator

By: / s/ Oscar Martinez
Name: Oscar Martine
Title: Chief Financial Office

S-6Purchase and Sale Agreement (Foresight)




FORESIGHT COAL SALES LLC

as an Originator

By: / s/ Oscar Martinez
Name: Oscar Martine
Title: Chief Financial Officer

S-7 Purchase and Sale Agreement (Foresight)




LIST AND LOCATION OF EACH ORIGINATOR

Schedule

Originator Location

Williamson Energy LLC Delaware
Sugar Camp Energy LL Delaware
Hillsboro Energy LLC Delaware
Macoupin Energy LLC Delaware
Delaware

Foresight Coal Sales LL

Schedule I-1

Purchase and Sale Agreement (Foresight)




Originator

Williamson Energy LLC

Sugar Camp Energy LLC

LOCATION OF BOOKS AND RECORDS OF ORIGINATORS

Location of Books and Records

One Metropolitan Square
211 North Broadway, Suite 2600
St. Louis, Missouri 6310
One Metropolitan Square
211 North Broadway, Suite 2600
St. Louis, Missouri 6310

Hillsboro Energy LLC

One Metropolitan Square
211 North Broadway, Suite 2600
St. Louis, Missouri 6310

Macoupin Energy LLC

One Metropolitan Square
211 North Broadway, Suite 2600
St. Louis, Missouri 6310

Foresight Coal Sales LLC

One Metropolitan Square
211 North Broadway, Suite 2600
St. Louis, Missouri 6310

Schedule 1I-1

Purchase and Sale Agreement (Foresight)

Schedule |




Schedule I
TRADE NAMES

Macoupin Energy LLC is formerly known as Monterayegy LLC.

Schedule IlI-1 Purchase and Sale Agreement (Foresight)




Foresight Receivables LLC

One Metropolitan Square

211 North Broadway, Suite 2600
St. Louis, Missouri 63102

Attn: Oscar A. Martinez

Tele: 314-932-6102

Foresight Energy LLC

One Metropolitan Square

211 North Broadway, Suite 2600
St. Louis, Missouri 63102

Attn: Oscar A. Martinez

Tele: 314-932-6102

Williamson Energy LLC

One Metropolitan Square

211 North Broadway, Suite 2600
St. Louis, Missouri 63102

Attn: Oscar A. Martinez

Tele: 314-932-6102

Sugar Camp Energy LLC

One Metropolitan Square

211 North Broadway, Suite 2600
St. Louis, Missouri 63102

Attn: Oscar A. Martinez

Tele: 314-932-6102

Hillsboro Energy LLC

One Metropolitan Square

211 North Broadway, Suite 2600
St. Louis, Missouri 63102

Attn: Oscar A. Martinez

Tele: 314-932-6102

Schedule IV-1

NOTICE ADDRESSES

Purchase and Sale Agreement (Foresight)

Schedule I\




Macoupin Energy LLC

One Metropolitan Square

211 North Broadway, Suite 2600
St. Louis, Missouri 63102

Attn: Oscar A. Martinez

Tele: 314-932-6102

Foresight Coal Sales LLC

One Metropolitan Square

211 North Broadway, Suite 2600
St. Louis, Missouri 63102

Attn: Oscar A. Martinez

Tele: 314-932-6102

Schedule V-2

Purchase and Sale Agreement (Foresight)




LOCATION OF MINING OPERATIONS

Schedule

ORIGINATOR MINEHEAD STATE COUNTY
Williamson Energy LLC Pond Creek Mine No 1 lllinois ggéiw:%nogﬁl;my
Sugar Camp Energy LLC M Class #1 Mine lllinois Franklin County
Hillsboro Energy LLC Deer Run Mine No 1 Illinois Montgomery County
Macoupin Energy LLC Shay #1 Mine lllinois Macoupin County
Foresight Coal Sales LLC N/A N/A N/A
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FORM OF PURCHASE REPORT

[Name of Originator]

Foresight Receivables LL

Payment Date ,20_

Outstanding Balance of Receivables Purchg
Fair Market Value Discoun

1/{1 + (Prime Rate :Day<’ Sales Outstandin)}

365
Where:
Prime Rate =
Day¢ Sales Outstanding =
Purchase Price (1x2) = $
Reductions in the Purchase Price = $

Net Purchase Price —4) = $

Exhibit A-1

Exhibit A

Purchase and Sale Agreement (Foresight)




Exhibit B

[FORM OF SUBORDINATED NOTE]

New York, New Yorl

200

FOR VALUE RECEIVED, the undersigned, Foresight Remieles LLC, a Delaware limited liability companyh¢ “ Buyer "), promises to pay
[ ], al ] (the * @uagnr”), on the terms and subject to the conditions seh foerein and in the Purchase and Sale Agreemesrtee
to below, the aggregate unpaid Purchase Pricd Bfegeivables purchased by the Buyer from the @aigir pursuant to such Purchase and Sale Agreeasestich unpa
Purchase Price is shown in the records of the &arvi

1. Purchase and Sale Agreemerithis Subordinated Note is one of the Subordtha&etes described in, and is subject to the ternu
conditions set forth in, that certain Purchase Salé Agreement dated as of January 13, 2015 (asathe may be amended, restated, supplementedeswigté modifie:
from time to time, the “ Purchase and Sale Agredrijemmong the Buyer, Foresight Energy LLC, as Serviter Originators, and the other originators frometito time
party thereto. Reference is hereby made to theh@ee and Sale Agreement for a statement of certlaén rights and obligations of the Buyer and@higinator.

2. Definitions. Capitalized terms used (but not defined) heheive the meanings assigned thereto in the Purcimas8ale Agreement anc
Article | of the Receivables Financing Agreement (as definetthe Purchase and Sale Agreement). In addiisnysed herein, the following terms have the fdlg
meanings:

“ Bankruptcy Proceedindshas the meaning set forth in clause gbparagraph $ereof.

“ Einal Maturity Date” means the Payment Date immediately followingdhée that falls one year and one day after the ihaion Date.

“ Prime Rate’ means a peannumrate equal to the “U.S. Prime Rate” as publishethén“Money Ratessection of The Wall Street Journal c
such information ceases to be published in The Btadlet Journal, such other publication as deterchby the Buyer in its sole discretion.

“ Senior Interest Holders means, collectively, the Lenders, the Group Agehis, Administrative Agent, the Borrower IndemnifiBdrties, th
Servicer Indemnified Parties and the Affected Pesso

“ Senior Interestd means, collectively, (i) the Aggregate Interg@) the Aggregate Capital, (iii) the fees referrexin Section 2.03f the
Receivables Financing Agreement, (iv) all amoutgaple pursuant to Sections 5,.02, 5.03, 13.01or 14.04
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of the Receivables Financing Agreement and (v)o#tler obligations of the Buyer and the Servicert i@ due and payable, to (a) the Lenders
Administrative Agent and their respective successpermitted transferees and assigns arising imemiion with the Transaction Documents and (b)
Borrower Indemnified Party, Servicer Indemnifiedrtipeor Affected Person arising in connection witte tReceivables Financing Agreement or any 1
Transaction Document, in each case, howsoeveretteatising or evidenced, whether direct or indjrabsolute or contingent, now or hereafter existim
due or to become due, together with any and arést accruing on any such amount after the comemeewct of any Bankruptcy Proceedings, notwithstag
any provision or rule of law that might restricethights of any Senior Interest Holder, as agalmsBuyer or anyone else, to collect such interest.

“ Subordination Provisionsmeans, collectively, clauses (@yough_(l)of paragraph ®ereof.

3. Interest Subject to the Subordination Provisions setftslow, the Buyer promises to pay interest on $hibordinated Note as follows:
(but excluding) the date on which the entire agateginpaid Purchase Price is fully paid, the aggeegnpaid Purchase Price from time to time outttanshall bee
interest at a rate pannumequal to the Prime Rate.

4. Interest Payment DatesSubject to the Subordination Provisions sethftatlow, the Buyer shall pay accrued interest @& $tubordinate
Note on each Monthly Settlement Date, and shallgzzyued interest on the amount of each principghyent made in cash on a date other than a Mo8gtyement Da
at the time of such principal payment.

5. Basis of Computation Interest accrued hereunder shall be computethéoactual number of days elapsed on the basis365- or 366iay
year, as the case may be.

6. Principal Payment DatesSubject to the Subordination Provisions sethfdr¢low, payments of the principal amount of thib&dinate
Note shall be made as follow

(@) The principal amount of this Subordinated Note Ishalreduced by an amount equal to each paymemhet&enad
pursuant to Section 3@ 3.40f the Purchase and Sale Agreement.

(b) The entire outstanding principal amount of ®isordinated Note shall be paid on the Final Mtirate.

(c) Subject to the Subordination Provisions set fortHow, the principal amount of and accrued interest this
Subordinated Note may be prepaid by, and in theediskretion of the Buyer, on any Business Day euttpremium or penalty.

7. Payment MechanicsAll payments of principal and interest hereunaier to be made in lawful money of the United StatieAmerica in th
manner specified in Article llbf the Purchase and Sale Agreement.
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8. Enforcement Expensesin addition to and not in limitation of the fg@ing, but subject to the Subordination Provisisesforth below ar
to any limitation imposed by Applicable Law, they®u agrees to pay all reasonable expenses, ingudasonable Attorney Costs, incurred by the Caiginin seeking |
collect any amounts payable hereunder which ar@aidtwhen due.

9. Subordination ProvisionsThe Buyer covenants and agrees, and the Origiaath any other holder of this Subordinated Notdléctively,
the Originator and any such other holder are caled* Holder”), by its acceptance of this Subordinated Note, lisewiovenants and agrees on behalf of itself an
Holder, that the payment of the principal amountanfl interest on this Subordinated Note is heretpressly subordinated in right of payment to thgnpent an
performance of the Senior Interests to the extedtiathe manner set forth in the following clauséthis_paragraph 9

(@) No payment or other distribution of the Bugedssets of any kind or character, whether in csesturities, or oth
rights or property, shall be made on account &f 8ubordinated Note except to the extent such patyarether distribution is (i) permitted under Sec 8.01
(r) of the Receivables Financing Agreement or (ii) mpdesuant to clause (aj (b) of paragraph ©f this Subordinated Note;

(b) In the event of any dissolution, winding up, ligafidn, readjustment, reorganization or other siméfeent relating t
the Buyer, whether voluntary or involuntary, pdréacomplete, and whether in bankruptcy, insolyeacreceivership proceedings, or upon an assighfoe
the benefit of creditors, or any other marshalliighe assets and liabilities of the Buyer or aale of all or substantially all of the assets & Buyer othe
than as permitted by the Purchase and Sale Agradmerh proceedings being herein collectively chfi@ankruptcy Proceedind$, the Senior Interests sk
first be paid and performed in full and in cashdoefthe Originator shall be entitled to receive émdetain any payment or distribution in respefcthis
Subordinated Note. In order to implement the foreg: (i) all payments and distributions of anydior character in respect of this SubordinatedeNc
which the Holder would be entitled except for tblisuse (bxhall be made directly to the Administrative Agéfiot the benefit of the Senior Interest Holde
(i) the Holder shall promptly file a claim or chas, in the form required in any Bankruptcy Procegsi for the full outstanding amount of this Sulatec
Note, and shall use commercially reasonable effortause said claim or claims to be approved drhgments and other distributions in respectebgtc
be made directly to the Administrative Agent (fbetbenefit of the Senior Interest Holders) un#@# 8enior Interests shall have been paid and pegfbimfull
and in cash; and (iii) the Holder hereby irrevogadnyrees that the Administrative Agent (acting ehddf of the Lenders), may in the name of the Holt
otherwise, demand, sue for, collect, receive amgipé for any and all such payments or distribigjoand file, prove and vote or consent in any
Bankruptcy Proceedings with respect to any andlalins of the Holder relating to this Subordinaléate, in each case until the Senior Interests steait
been paid and performed in full and in cash;
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(c) In the event that the Holder receives any paymewtiter distribution of any kind or character frohe Buyer or fror
any other source whatsoever, in respect of thioflimated Note, other than as expressly permitiethe terms of this Subordinated Note, such payroe
other distribution shall be received in trust floe tSenior Interest Holders and shall be turned byehe Holder to the Administrative Agent (for thenefit o
the Senior Interest Holders) forthwith. The Holdél mark its books and records so as clearlyrtdidate that this Subordinated Note is subordinat
accordance with the terms hereof. All payments @isttibutions received by the Administrative Agemtrespect of this Subordinated Note, to the e
received in or converted into cash, may be apfdiethe Administrative Agent (for the benefit of tBenior Interest Holders) first to the paymentrmof and al
reasonable expenses (including reasonable AttdBmsys) paid or incurred by the Senior Interest Haldn enforcing these Subordination Provisionsn
endeavoring to collect or realize upon this Subwatiid Note, and any balance thereof shall, sokelgetween the Originator and the Senior Interesdéte
be applied by the Administrative Agent (in the ardéapplication set forth in Section 4.01¢H)the Receivables Financing Agreement) towardodnement ¢
the Senior Interests; but as between the Buyeiitarateditors, no such payments or distributionsmf kind or character shall be deemed to be patsr®
distributions in respect of the Senior Interests;

(d) Notwithstanding any payments or distributions reediby the Senior Interest Holders in respect f Subordinate
Note, while any Bankruptcy Proceedings are pentliegHolder shall not be subrogated to the thertiagisights of the Senior Interest Holders in resps
the Senior Interests until the Senior Interestehzeen paid and performed in full and in casmolBankruptcy Proceedings are pending, the Holdalt snly
be entitled to exercise any subrogation rights thatay acquire (by reason of a payment or distidsuto the Senior Interest Holders in respecthi$
Subordinated Note) to the extent that any paymesing out of the exercise of such rights would gemitted under Section 8.01(f the Receivable
Financing Agreement;

(e) These Subordination Provisions are intended sdtelyhe purpose of defining the relative rightstioé Holder, on tr
one hand, and the Senior Interest Holders on ther dtand. Nothing contained in these Subordina®mvisions or elsewhere in this Subordinated Ne
intended to or shall impair, as between the Buitercreditors (other than the Senior Interest Hapl@nd the Holder, the Buysrobligation, which i
unconditional and absolute, to pay the Holder thiecfpal of and interest on this Subordinated Nageand when the same shall become due and pan
accordance with the terms hereof or to affect éftetive rights of the Holder and creditors of theyBr (other than the Senior Interest Holders);

U] The Holder shall not, until the Senior Interestsendeen paid and performed in full and in cashcéijcel, waive
forgive, transfer or assign, or commence legal @edings to enforce or collect, or subordinate tp @ligation of the Buyer, howsoever created, ags
evidenced, whether direct or indirect, absolutecamtingent, or now or hereafter existing, or duetmibecome due, other than the Senior Interesis
Subordinated Note or any rights in respect here@if)oconvert this
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Subordinated Note into an equity interest in thggeBuunless the Holder shall, in either case, haeeived the prior written consent of the Admirasitre
Agent;

(9) The Holder shall not, without the advance writtemsent of the Administrative Agent and each Lendemmence,
join with any other Person in commencing, any Bapley Proceedings with respect to the Buyer unfiéast one year and one day shall have passeel thit
Senior Interests shall have been paid and performedl and in cash;

(h) If, at any time, any payment (in whole or in pafjany Senior Interest is rescinded or must beredtor returned by
Senior Interest Holder (whether in connection vi|mkruptcy Proceedings or otherwise), these Subatidin Provisions shall continue to be effectivesioal
be reinstated, as the case may be, as though ayofept had not been made;

0] Each of the Senior Interest Holders may, from timgime, at its sole discretion, without noticett® Holder, an
without waiving any of its rights under these Suloation Provisions, take any or all of the follogiactions: (i) retain or obtain an interest iy pnoperty t
secure any of the Senior Interests; (ii) retaimlatain the primary or secondary obligations of attyer obligor or obligors with respect to any o tBenio
Interests; (iii) extend or renew for one or moreiqus (whether or not longer than the original pdjj alter or exchange any of the Senior Interestseleas
or compromise any obligation of any nature withpeeg to any of the Senior Interests; (iv) amengpment, amend and restate, or otherwise modiy
Transaction Document, on the terms and subjedidaonditions set forth in the Transaction Docursieand (v) release its security interest in, orender
release or permit any substitution or exchangeafioor any part of any rights or property securamy of the Senior Interests, or extend or renewofa@ o
more periods (whether or not longer than the oaleriod), or release, compromise, alter or exghasny obligations of any nature of any obligorh
respect to any such rights or property;

0] The Holder hereby waives: (i) notice of acceptante¢hese Subordination Provisions by any of thei@elnteres
Holders; (i) notice of the existence, creationnspayment or nomerformance of all or any of the Senior Interestsd (jii) all diligence in enforceme
collection or protection of, or realization upohetSenior Interests, or any thereof, or any secthérefor;

(k) Each of the Senior Interest Holders may, from timé¢ime, on the terms and subject to the condit&etsforth in th
Transaction Documents to which such Persons atg, gart without notice to the Holder, assign omster any or all of the Senior Interests, or artgries
therein; and, notwithstanding any such assignmetraasfer or any subsequent assignment or trattefeeof, such Senior Interests shall be and re®aimo
Interests for the purposes of these Subordinatiomi§lons, and every immediate and successive ressigr transferee of any of the Senior Interestsf any
interest of such assignee or transferee in theoBémierests shall be entitled to the benefitshafse Subordination Provisions to the same exteiftsast
assignee or transferee were the assignor or transénd
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0] These Subordination Provisions constitute a coitgoffer from the Holder to all Persons who becdhreeholders o
or who continue to hold, Senior Interests; andeh®sbordination Provisions are made for the bewéfihe Senior Interest Holders, and the Admintste
Agent may proceed to enforce such provisions orlbel each of such Persons.

10. General No failure or delay on the part of the Originaito exercising any power or right hereunder sbpktrate as a waiver thereof,
shall any single or partial exercise of any suctveroor right preclude any other or further exerdisereof or the exercise of any other power ortrigtio amendmer
modification or waiver of, or consent with resptxtany provision of this Subordinated Note shakny event be effective unless (i) the same &eailh writing and signe
and delivered by the Buyer and the Holder andafiiconsents required for such actions under trendaction Documents shall have been received bwpppeopriat
Persons.

11. Maximum Interest Notwithstanding anything in this Subordinatedtéto the contrary, the Buyer shall never be reglto pay unearn
interest on any amount outstanding hereunder aaltl rsiver be required to pay interest on the ppalcamount outstanding hereunder at a rate in exaiethe maximut
nonusurious interest rate that may be contracteccfarged or received under applicable federatate law (such maximum rate being herein called' tHighest Lawfu
Rate”). If the effective rate of interest which would otiwése be payable under this Subordinated Note wemnttbed the Highest Lawful Rate, or if the holderthoé
Subordinated Note shall receive any unearned siteneshall receive monies that are deemed to itotesinterest which would increase the effectiagerof intere:
payable by the Buyer under this Subordinated Noi tate in excess of the Highest Lawful Rate, ffijetihe amount of interest which would otherwisegayable by tt
Buyer under this Subordinated Note shall be redtiecede amount allowed by Applicable Law, and &iijy unearned interest paid by the Buyer or anyestegaid by th
Buyer in excess of the Highest Lawful Rate shaltdfanded to the Buyer. Without limitation of tfegegoing, all calculations of the rate of intereshtracted for, charg
or received by the Originator under this Subordiddtlote that are made for the purpose of determiwimether such rate exceeds the Highest Lawful Bgpéicable to th
Originator (such Highest Lawful Rate being heraafied the “ Originatdis Maximum Permissible Rate shall be made, to the extent permitted by usurglapplicable t
the Originator (now or hereafter enacted), by aimiog, prorating and spreading in equal parts dytime actual period during which any amount has lméstandin
hereunder all interest at any time contracteddioarged or received by the Originator in conneckierewith. If at any time and from time to timpttie amount of intere
payable to the Originator on any date shall be adetpat the Originatos’ Maximum Permissible Rate pursuant to the prownssiof the foregoing sentence and (ii
respect of any subsequent interest computatiomgehie amount of interest otherwise payable toQhginator would be less than the amount of intepegyable to th
Originator computed at the OriginatefMaximum Permissible Rate, then the amount oféstepayable to the Originator in respect of sudisequent interest computat
period shall continue to be computed at the Origiria Maximum Permissible Rate until the total amounbterest payable to the Originator shall equaltifital amount «
interest which would have been payable to the @aigir if the total amount of interest had been aatexg without giving effect to the provisions of tleeegoing sentence.
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12. No Negotiation This Subordinated Note is not negotiable.

13. Governing Law . THIS SUBORDINATED NOTE, INCLUDING THE RIGHTS AND DUTIES OF THE PARTIES HERETO,
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE W ITH, THE LAWS OF THE STATE OF NEW YORK (INCLUDING S ECTIONS 5-1401
AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK, BUT WITHOUT REGARD TO ANY OTHER CONFLICT S OF
LAW PROVISIONS THEREOF).

14. Captions Paragraph captions used in this Subordinateé B for convenience only and shall not affectrieaning or interpretation
any provision of this Subordinated Note.
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IN WITNESS WHEREOF, the Buyer has caused this Siihated Note to be executed as of the date firstemrabove.

FORESIGHT RECEIVABLES LLC
By:
Name:
Title:
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Exhibit C
FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT, dated as of , 20(this “_Agreement) is executed by ,a orghnizder th
laws of (the_“ Additional Originaf®r with its principal place of business located at .
BACKGROUND:
A. Foresight Receivables LLC, a Delaware limiteabllity company (the “ Buyet) and the various entities from time to time partgréio, a

Originators (collectively, the * Originatof$, have entered into that certain Purchase and SakeAwnt, dated as of January 13, 2015 (as ameredtated, supplemen
or otherwise modified through the date hereof, andt may be further amended, restated, supplechemtetherwise modified from time to time, th@trchase and Si

Agreement).

B. The Additional Originator desires to become aigi@ator pursuant to Section 408the Purchase and Sale Agreement.

NOW, THEREFORE, in consideration of the foregoingd aother good and valuable consideration, the pecand sufficiency of which are here
acknowledged, the Additional Originator hereby agras follows:

SECTION 1. Definitions Capitalized terms used in this Agreement andottegrwise defined herein shall have the meanisgigaed there
in the Purchase and Sale Agreement or in the Ralolely Financing Agreement (as defined in the Peechad Sale Agreement).

SECTION 2. Transaction DocumentsThe Additional Originator hereby agrees thashall be bound by all of the terms, conditions
provisions of, and shall be deemed to be a parfasoif it were an original signatory to), the Fhase and Sale Agreement and each of the othemrgldvansactic
Documents. From and after the later of the datedieand the date that the Additional Originatos bamplied with all of the requirements_of Sect#b8 of the Purchas
and Sale Agreement, the Additional Originator shwlan Originator for all purposes of the Purchaisé Sale Agreement and all other Transaction Doaotsnd he
Additional Originator hereby acknowledges thatasheceived copies of the Purchase and Sale Agreeme the other Transaction Documents.

SECTION 3. Representations and Warrantieehe Additional Originator hereby makes all oé ttepresentations and warranties set for
Article V (to the extent applicable) of the Purchase and Sgieement as of the date hereof (unless suchgsept@tions or warranties relate to an earlier diat@hich cas
as of such earlier date), as if such representatod warranties were fully set forth herein. Raelitional Originator hereby represents and wasdhat its “location” §s
defined in the applicable UCC) is [ ], and the offices where the Additional Origarskeeps all of its books and records concerriiregReceivable
and Related Security is as follows:
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SECTION 4. Miscellaneous This Agreement, including the rights and dutishe parties hereto, shall be governed by, anttcoed il
accordance with, the laws of the State of New Yarkluding Sections 5-1401 and1%02 of the General Obligations Law of the Stat&lef York, but without regard
any other conflicts of law provisions thereof). i§FiAgreement is executed by the Additional Origimafor the benefit of the Buyer, and its assigng] @ach of th
foregoing parties may rely hereon. This Agreensd@ll be binding upon, and shall inure to the biéra#f the Additional Originator and its successarsd permitte
assigns.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned has causeditiiisement to be executed by its duly authorizdidefas of the date and year first above written.
[NAME OF ADDITIONAL ORIGINATOR]

By:

Name:
Title:

Consented to:
FORESIGHT RECEIVABLES LLC
By:
Name:
Title:
Acknowledged by:

PNC BANK, NATIONAL ASSOCIATION
as Administrative Agent

By:
Name:
Title:
[LENDERS]
By:
Name:
Title:

FORESIGHT ENERGY LLC

By:
Name:
Title:
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[ORIGINATORS]

By:
Name:
Title:
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Exhibit 10.80
EXECUTION COPY
PERFORMANCE GUARANTY

This PERFORMANCE GUARANTY (this “ Performance Guafa”), dated as of January 13, 2015, is made by FORESIENERGY LP, a Delawa
limited partnership (together with its successars permitted assigns, the “ Performance Guardptan favor of PNC BANK, NATIONAL ASSOCIATION (“INC ™), as
administrative agent under the Receivables Fingnégreement defined below (together with its susoesand assigns in such capacity, the “ AdmirtisgaAgent”), for
the benefit of the Administrative Agent and theestBecured Parties under the Receivables Finakgnegement defined below. Capitalized terms usecdhbtiotherwis
defined herein have the respective meanings ashifpeeeto in, or by reference in, the Receivablear€ing Agreement defined below.

PRELIMINARY STATEMENTS

Q) Concurrently herewith, Foresight ReceivablesC| la Delaware limited liability company (the_“ Bower "), as buyer, Foresight Energy LLC
Delaware limited liability company and wholly-ownetibsidiary of the Performance Guarantor (* For#siy as initial servicer (in such capacity, togetherhwiis
successor and assigns in such capacity, the “&@etyj and the various other entities party thereto agirmtors are entering into that certain PurchaseSate Agreemer
dated as of the date hereof (as amended, restateplemented or otherwise modified from time toetjrthe “_Purchase and Sale AgreenigntEach entity from time 1
time party to the Purchase and Sale Agreement asiginator thereunder is herein referred to a$ @niginator” and, collectively, as the “ Originatofs Pursuant to tt
Purchase and Sale Agreement, the Originators reithftime to time sell Receivables and Related Rigithe Borrower.

2) Concurrently herewith, the Borrower, as borrowearesight, as initial Servicer, the Persons frometim time party thereto as Lenders, as G
Agents and as LC Participants, PNC, as LC Bank,thadAdministrative Agent are entering into thatta® Receivables Financing Agreement, dated dseotlate here
(as amended, restated, supplemented or otherwidgieaofrom time to time, the “ Receivables FinargiAgreement), pursuant to which (i) the Lenders may from tim
time make Loans to the Borrower, (ii) the LC Bankynissue Letters of Credit on behalf of the Borrgwii) the Borrower has granted to the Adminisitra Agent (ol
behalf of the Secured Parties) a security inténette Collateral and (iv) the Servicer will sewithe Pool Receivables.

3) As of the date hereof, the Performance Guarantthegdirect or indirect owner of 100% of the outstiag Capital Stock of, the Servicer, e
Originator and the Borrower.

4) The Performance Guaran®execution and delivery of this Performance Gugrare conditions precedent to the effectivenesh@Receivable
Financing Agreement.




(5) The Performance Guarantor has determined thatecution and delivery of this Performance Gotgrés in its best interests becauseer alia,
the Performance Guarantor (individually) and thefd®mance Guarantor and its Affiliates (collectielill derive substantial direct and indirect bé&h&om (i) eact
Originator's sales of Receivables to the Borrowent time to time under the Purchase and Sale Ageagntii) the Services servicing of the Receivables under
Receivables Financing Agreement, (iii) the finahaeiecommodations made by the Lenders to the Bomrdwen time to time under the Receivables Finandvggeemer
and (iv) the other transactions contemplated uttfdePurchase and Sale Agreement and the Receiv@hbascing Agreement.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebkr@wledged, the Performance Guarantor he
agrees as follows:

SECTION 1. Unconditional Undertaking; Enforcemernthe Performance Guarantor hereby unconditioretlgt irrevocably undertakes ¢
assures for the benefit of the Administrative Agéntluding, without limitation, as assignee of tBerrower’s rights, interests and claims under the PurchadeSal
Agreement), the Lenders and each of the other 8ddearties the due and punctual performance arehabse by each Originator, Foresight and the Bertogethe
with their respective successors and assigns, atioidy, the “_Covered Entitied, and each, a “ Covered Entity of the terms, covenants, indemnities, conditi
agreements, undertakings and obligations on thegbasuch Covered Entity to be performed or obsgre it under the Purchase and Sale AgreementRéueivable
Financing Agreement and each of the other Trarma®ocuments to which such Covered Entity is aypantluding, without limitation, any agreementalligation o
such Covered Entity to pay any indemnity or makg payment in respect of any applicable dilutionuatihent or repurchase obligation under any suchshetiol
Document, in each case on the terms and subjéice toonditions set forth in the applicable TransacDocuments as the same shall be amended, e;ssafgplemented
otherwise modified and in effect from time to tiif@l such terms, covenants, indemnities, conditi@gseements, undertakings and obligations on &hnegh the Covere
Entities to be paid, performed or observed by thHeing collectively called the “ Guaranteed Obligati ”). Without limiting the generality of the foregoinghe
Performance Guarantor agrees that if any CoverditiyEshall fail in any manner whatsoever to perfasnobserve any of its Guaranteed Obligations vthersame shall |
required to be performed or observed under anyiggpé Transaction Document, then the Performangar&@tor will itself duly and punctually perform observe ¢
cause to be performed or observed such Guarantbbga@ons. It shall not be a condition to the raed of the obligation of the Performance Guaramtereunder 1
perform or observe any Guaranteed Obligation thatAdministrative Agent, any Lender, any Group Agéime Borrower or any other Person shall have fitade an
request of or demand upon or given any notice ¢éoRtrformance Guarantor, any Covered Entity ordrtyeir respective successors and assigns or inéisted an
action or proceeding against the Performance Gtareany Covered Entity or any of their respectuecessors and assigns in respect thereof. Thénistrative Agen
(on behalf of itself, the Lenders, the Group Ageaisl the other Secured Parties) may proceed taaentbe obligations of the Performance Guarantateurthis
Performance Guaranty without first pursuing or exting any right or remedy which the Administratikgent, any Group Agent or any Lender may haveregan
Covered Entity, the Borrower, any other Person,Rbel Receivables or any other property. The Perdnce Guarantor agrees that its obligations utidePerformanc
Guaranty shall be




irrevocable. It is expressly acknowledged that ferformance Guaranty is a guarantee of perforenanly and is not a guarantee of the payment ofRool Receivable
and there shall be no recourse to the Performan@gaBtor for any nopayment or delay in payment of any Pool Receivabtdsly by reason of the bankrupi
insolvency or lack of creditworthiness of the rethObligor.

SECTION 2. Validity of Obligations (a) The Performance Guarantor agrees that ligations under this Performance Guaranty are aie
and unconditional, irrespective of: (i) the validienforceability, avoidance, subordination, disgeaor disaffirmance by any Person (includingustee in bankruptcy)
the Guaranteed Obligations, (ii) the absence ofargmpt by any Secured Party (or by the Borrowerpllect any Pool Receivables or to realize ugoy other Collater
or any other property or collateral, or to obtaerfprmance or observance of the Guaranteed Oldigatirom the Covered Entities or the Borrower oy ather Perso
(iii) the waiver, consent, amendment, modificatiertension, forbearance or granting of any induigeby any Secured Party (or by the Borrower) wispect to ar
provision of any agreement or instrument evidentirggGuaranteed Obligations, (iv) any change otithe, manner or place of performance of, or in atiyer term of ar
of the Guaranteed Obligations, including, withamtitation, any amendment to or modification of afythe Transaction Documents, (v) any law, rulgutation or orde
of any jurisdiction affecting any term or provisiof any of the Guaranteed Obligations, or rightshef Secured Parties (or of the Borrower) with eesphereto, (vi) th
failure by any Secured Party (or by the Borrower}ake any steps to perfect and maintain perfeitsehterest in any Collateral or other propertyimmny security ¢
collateral related to the Guaranteed Obligatioms) @ny failure to obtain any consent, authoriaatior approval from or other action by, or to nptfifr file with, an
Governmental Authority required in connection witle performance of the obligations hereunder byPigormance Guarantor, (viii) any impossibilityimpracticability
of performance, illegalityforce majeure any act of government, or other circumstanceswhiight constitute a defense available to, orsatdirge of any Covered En
or the Performance Guarantor, or any other circants, event or happening whatsoever whether fareseenforeseen and whether similar to or dissintiaanythin
referred to above, (ix) any manner of applicatidiCollateral or any other assets of any Coveredtyfat of the Borrower, or proceeds thereof, tas$atall or any of th
Guaranteed Obligations or as otherwise permittedeuthe Transaction Documents, or any manner & salother disposition of any collateral for all @my of th
Guaranteed Obligations or as otherwise permittetbuthe Transaction Documents and (x) any chamggructuring or termination of the corporate stutetor existenc
of any Covered Entity, the Borrower or the PerfanoeaGuarantor or any other Person or the equityeestnip, existence, control, merger, consolidatiosale, lease
transfer of any of the assets of any such Persoany bankruptcy, insolvency, winding up, dissantiliquidation, receivership, assignment for tleaéfit of creditor:
arrangement, composition, readjustment or reorgéipiz of, or similar proceedings affecting, any €md Entity, the Borrower or any of their assetsldigations. Th
Performance Guarantor waives all effs and counterclaims and all presentments, demahgerformance, notices of nonperformance, pretestices of protest, notic
of dishonor and notices of acceptance of this Peidoce Guaranty. The Performance Guarastmbligations under this Performance Guaranty stalbe limited if an
Secured Party is precluded for any reason (inctydinthout limitation, the application of the autatit stay under Section 362 of the Bankruptcy Cddeh enforcing c
exercising any right or remedy with respect toGwaranteed Obligations, and the Performance
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Guarantor shall perform or observe, upon demaredGharanteed Obligations that would otherwise Hmen due and performable or observable by any €dventity
had such right and remedies been permitted to écisrd.

(b) Should any money due or owing under this Performa@oaranty not be recoverable from the Perform&warantc
due to any of the matters specified in this Sec®igrthen, in any such case, such money shall nevesthée recoverable from the Performance Guarastdnough th
Performance Guarantor were principal debtor ineesghereof and not merely a Performance Guaramtdrshall be paid by the Performance Guarantonvatth. The
Performance Guarantor further agrees that, toxtenethat any Covered Entity, the Borrower or atlyer Person makes a payment or payments to anyeteParty i
respect of any Guaranteed Obligation, which payroepayments or any part thereof are subsequentdlidated, declared to be fraudulent or prefeadnsiet aside and/
required to be repaid to such Covered Entity, tber®ver or other Person, as applicable, or to #tate, trustee, or receiver of any Covered Eritity,Borrower, Person
any other party, including, without limitation, tferformance Guarantor, under any bankruptcy, \wesaly or similar state or federal law, common lavequitable caus
then, to the extent of such payment or repaymbatGuaranteed Obligations or any part thereof whahbeen paid, reduced or satisfied by such anshatfitbe reinstate
and continued in full force and effect as of theedauch initial payment, reduction or satisfactoaeurred.

SECTION 3. Reinstatement, etcThe Performance Guarantor agrees that this Pesfice Guaranty shall continue to be effective ¢
reinstated, as the case may be, if at any timepagynent (in whole or in part) of any of the Guaeaat Obligations is rescinded or must otherwiseelséored by ar
Secured Party for any reason whatsoever (includiftipout limitation, upon the insolvency, bankruptar reorganization of any Covered Entity), as tfiosuch payme
had not been made.

SECTION 4. Waiver The Performance Guarantor hereby waives proraptriligence, notice of acceptance, notice ofdefay any Covere
Entity, notice of the incurrence of any Guarant@igation and any other notice with respect to ahthe Guaranteed Obligations and this Perform&earanty, and ai
other document related thereto or to any of then3aation Documents and any requirement that anyr8édarty (or the Borrower) exhaust any rightadetany actic
against any Covered Entity, the Borrower, any offenson or any property. The Performance Guaraeppesents and warrants to the Secured Partieg tres adequa
means to obtain from the Covered Entities and tbherd8ver, on a continuing basis, all information ceming the financial condition of the Covered Ees and th
Borrower, and that it is not relying on any Secupedty to provide such information either now othe future.

SECTION 5. Subrogation The Performance Guarantor hereby waives altsighsubrogation (whether contractual or otherjvisehe claims
if any, of any Secured Party (or the Borrower) aghathe Covered Entities and all contractual, ssaguor common law rights of reimbursement, conttibn or indemnit
from the Covered Entities which may otherwise haxisen in connection with this Performance Guaramtyl one year and one day have elapsed sincpahment an
performance in full of the Guaranteed Obligations.




SECTION 6. Representations and Warranties of thifofPeance Guarantar The Performance Guarantor hereby representsvandnts to th
Administrative Agent and each of the other Seciadies as of the date hereof, on each Settlematet &d on each day on which a Credit Extensiolh Iséiee occurre
under the Receivables Financing Agreement, asvstio

(@) Organization and Good Standing he Performance Guarantor is a duly organizetivatidly existing limited partnership in good stamg
under the laws of the State of Delaware and hapéwler and authority to own its properties and¢daduct its business as such properties are clymanhed and suc
business is presently conducted.

(b) Due Qualification. The Performance Guarantor is duly qualified tdbdsiness, is in good standing as a foreign eatity has obtained
necessary licenses and approvals in all jurisdistio which the conduct of its business requireh squalification, licenses or approvals, except nettae failure to do ¢
could not reasonably be expected to have a matedieérse effect on the performance by the Perfocm@uarantor of its obligations hereunder, or thédity or
enforceability of this Performance Guaranty of afhyhe other Transaction Documents.

(c) Power and Authority; Due AuthorizationThe Performance Guarantor has all necessary pamgeauthority to (i) execute and deliver
Performance Guaranty and the other Transaction ments to which it is a party and (ii) perform itgligations under this Performance Guaranty andther Transactic
Documents to which it is a party and the executt@livery and performance of, and the consummatfahe transactions provided for in, this PerforeaGuaranty ar
the other Transaction Documents to which it is @yp@ave been duly authorized by the Performancar&uor by all necessary limited partnership action

(d) Binding Obligations. This Performance Guaranty and each of the othemshction Documents to which it is a party contg legal, vali
and binding obligations of the Performance Guamargaforceable against the Performance Guarant@caordance with their respective terms, excepggi)suc
enforceability may be limited by applicable banknyp insolvency, reorganization, moratorium or otkienilar laws affecting the enforcement of creditaights generall
and (ii) as such enforceability may be limited lengral principles of equity, regardless of whethah enforceability is considered in a proceedingquity or at law.

(e) No Conflict or Violation. The execution and delivery of this Performancea@nty and each other Transaction Document to wihie
Performance Guarantor is a party, the performaftieectransactions contemplated by this Performa®garanty and the other Transaction Documents fedutfillment
of the terms of this Performance Guaranty and therolransaction Documents by the Performance Gtaravill not (i) conflict with, result in any brela of any of th
terms or provisions of, or constitute (with or vath notice or lapse of time or both) a default undlee organizational documents of the Performa@uoarantor or ar
indenture, sale agreement, credit agreement, Igagement, security agreement, mortgage, deed sf tnuother agreement or instrument to which theoRmanct
Guarantor is a party or by which it or any of iteerty is bound, (ii) result in the creation orpiesition of any Adverse Claim upon any of its pmies pursuant to tl
terms of any such indenture, credit agreement,




loan agreement, agreement, mortgage, deed ofdrusther agreement or instrument, other than thisoPmance Guaranty and the other Transaction Deatsmor (iii
conflict with or violate any Applicable Law.

Litigation and Other ProceedingsThere is no action, suit, proceeding or invesibga pending, or to the Performance Guarastor’
knowledge threatened, against the Performance @uwarbefore any Governmental Authority: (i) assggtthe invalidity of this Performance Guaranty oy ®f the othe
Transaction Documents; (ii) seeking to preventatiesummation of any of the transactions contemglagethis Performance Guaranty or any other Traima®ocumen
or (iii) seeking any determination or ruling thautd materially and adversely affect the perforneabyg the Performance Guarantor of its obligatiomden, or the validit
or enforceability of, this Performance Guarantyny of the other Transaction Documents.

(9) No Consents. The Performance Guarantor is not required toioktze consent of any other party or any conseo¢nte, approve
registration, authorization or declaration of othnany Governmental Authority in connection witte texecution, delivery, or performance of this Penfance Guaranty
any other Transaction Document to which it is ayp#irat has not already been obtained or the faitdiwhich to obtain could not reasonably be exgmbtd have a mater
adverse effect on the performance by the Perform&arantor of its obligations hereunder, or thieditg or enforceability of this Performance Guarpaiof any of thi
other Transaction Documents.

(h) Compliance with Applicable Law The Performance Guarantor is in compliance limesipects material to this Performance Guarantl
the other Transaction Documents, with the Appliedtdw applicable to the Performance GuarantoGutssidiaries and their respective businesses anppres.

Accuracy of Information All certificates, reports, statements, documenis other information furnished to the AdministratAgent or an
other Credit Party by the Performance Guarantosyamt to any provision of this Performance Guaramtany other Transaction Document, or in connectigth ol
pursuant to any amendment or modification of, oiveraunder, this Performance Guaranty or any ofransaction Document, is, at the time the samesarirnishec
complete and correct in all material respects endhte the same are furnished to the Administraiiyent or such other Credit Party, and does notaterany materii
misstatement of fact or omit to state a materietl éa any fact necessary to make the statementaioed therein not misleading (provided that wetkpect to any project
financial information, the Servicer represents d¢hit such information was prepared in good faithdal upon assumptions believed to be reasonathie titne).

Other Transaction DocumentsEach representation and warranty made by théorffence Guarantor under each other Transe
Document to which it is a party is true and coriedll material respects as of the date when made.

(k) No Material Adverse Effect Since September 30, 2014, there has been naiMakdverse Effect on the Performance Guarantor.
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) Investment Company Act The Performance Guarantor is not an “investnoampany,” or a company “controlled” by amvestmer
company,” within the meaning of the Investment CampAct.

(m) Anti-Money Laundering/International Trade Law CompliancEhe Performance Guarantor is not a SanctionesoRe The Performan
Guarantor does not, either in its own right or thylo any third party, (i) have any of its assetaiSanctioned Country or in the possession, custodyontrol of i
Sanctioned Person in violation of any Amgsrorism Law; (ii) do business in or with, or des$ any of its income from investments in or tratisas with, any Sanction
Country or Sanctioned Person in violation of anyiArrrorism Law; or (iii) engage in any dealingst@nsactions prohibited by any Anti-Terrorism Law

(n) Financial Condition The consolidated balance sheets of the Perfaen@uarantor and its consolidated Subsidiaries &ptember 3
2014, and the related statements of income anelsblalers’equity of the Performance Guarantor and its codatéd Subsidiaries for the fiscal quarter then dndepie
of which have been furnished to the AdministrathAgent and the Lenders, present fairly in all maferéspects the consolidated financial positiorihef Performanc
Guarantor and its consolidated Subsidiaries foprod ended on such date, all in accordance @RIAP, subject to normal yeand and audit adjustments, and ex
for the absence of footnotes.

(o) Opinions. The facts regarding the Performance Guarankar, Borrower, the Servicer, each Originator, the éRebles, the Relat
Security and the related matters set forth or assum each of the opinions of counsel delivereccamnection with the Receivables Financing Agreenzerd thi
Transaction Documents are true and correct in atenal respects.

(p) Solvency. The Performance Guarantor is Solvent.
(a) Separateness The Performance Guarantor is aware that the Adinative Agent and the other Secured Parties kentered into tr

Receivables Financing Agreement in reliance onBbeower being a separate entity from the PerfomeaBuarantor and the Performance Guaramtother Affiliate:
(including, without limitation, the Covered Entileand has taken such actions and implementedmuockdures as are necessary on its part to ermtrthe Performan
Guarantor and each of its Affiliates (includingthdut limitation, the Covered Entities) will také steps necessary to maintain the Borrowedentity as a separate le
entity from the Performance Guarantor and its Adfds (including, without limitation, the Coveredtiies) and to make it manifest to third partieattthe Borrower is ¢
entity with assets and liabilities distinct frono#fe of the Performance Guarantor and its Affiligtesluding, without limitation, the Covered Engs).

0 ERISA.

@) Each of thePerformance Guarantor and the ERISA Affiliatesnisompliance with the applicable provisions of ERI&d the provisions
the Code relating to any employee pension benkgit (other than a Multiemployer Plan) subject te pinovisions of Title IV of ERISA or Section 412 thie Code and
respect of which the Performance




Guarantor or any ERISA Affiliate is (or, if suchapl were terminated, would under Section 4069 of32Rbe deemed to be) an “employas defined in Section 3(5)
ERISA (a “_Plan”) and the regulations and published interpretatitirereunder and any similar applicable tib8- law, except for such noncompliance that wadi
reasonably be expected to have a Material AdveffeetE No Reportable Event has occurred duringghst five years other than a Reportable Eventulmaid no
reasonably be expected to have a Material AdveffsetE The excess of the present value of all behabilities under each Plan of the Performat&earantor and tt
ERISA Affiliates (based on the assumptions usedetermine required minimum contributions under ®ac#12 of the Code with respect to such Plan)r tve value ¢
the assets of such Plan, determined as of the reosht annual valuation date applicable theretomoich a valuation has been completed, would nasaeably b
expected to have a Material Adverse Effect, andetheess of the present value of all benefit lifibsi of all underfunded Plans (based on the assangptised t
determine required minimum contributions under Bect#12 of the Code with respect to each such Riar} the value of the assets of all such undedéddrPlan:
determined as of the most recent annual valuatidesdapplicable thereto for which valuations haaenbcompleted, would not reasonably be expectbdwe a Materi
Adverse Effect. None of the Performance Guarantdhe ERISA Affiliates has received any writtertification that any Multiemployer Plan is in reorgzation or ha
been terminated within the meaning of Title IV oRIBA, or has knowledge that any Multiemployer Plarreasonably expected to be in reorganizationoobe
terminated, where such reorganization or terminaltias had or would reasonably be expected to hiar®jgh increases in the contributions requirebeanade to sut
Plan or otherwise, a Material Adverse Effect.

(i) Each of the Performance Guarantor and the ERISAi&#s is in compliance (i) with all applicablegmisions of law and all applicat
regulations and published interpretations thereundk respect to any employee pension benefit glaverned by the laws of a jurisdiction other tifa@ United State
and (ii) with the terms of any such plan, excepgach case, for such noncompliance that wouldaasonably be expected to have a Material AdveifsetE

(s) Preliminary StatementsThe statements set forth in the preliminaryestegnts to this Performance Guaranty are true amdato

9] Reaffirmation of Representations and Warrantie®n the date of each Credit Extension, on the dhtach Release, on each Settler
Date and on the date each Information Packageher o¢port is delivered to the Administrative Agentainy Lender hereunder, the Performance Guarah#idr be deeme
to have certified that all representations and argres of the Performance Guarantor hereunderaeeand correct in all material respects on andf asich day as thou
made on and as of such day, except for represemséasind warranties which apply as to an earliez (latwhich case such representations and wargsasiiall be true ai
correct in all material respects as of such date).

SECTION 7. Certain CovenantsThe Performance Guarantor covenants and adgrnagsfiom the date hereof until the Final PayouteD#he
Performance Guarantor will observe and perfornofathe following covenants.




@ Ownership and Control The Performance Guarantor shall continue to adirectly or indirectly, 100% of the issued i
outstanding Capital Stock of each Originator, tleeviser and the Borrower. The Performance Guarasttall cause Foresight to own directly 100% o
issued and outstanding Capital Stock of the Borrowkithout limiting the generality of the foregainthe Performance Guarantor shall not permi
occurrence of any Change in Control.

(b) Existence and Good Standingrhe Performance Guarantor will preserve and Idthimgs as are necessary to maintail
corporate existence, rights, franchises, qualificest, privileges and good standing, and will enghe it has the right and is duly qualified to daonot its
business as it is presently conducted in all appli jurisdictions, except to the extent that #ikife to comply with the foregoing would not havélateria
Adverse Effect.

(c) Compliance with Laws The Performance Guarantor will comply with appglicable Laws to which it may be subject if
failure to comply could reasonably be expectedaeeha material adverse effect on the performanddd¥erformance Guarantor of its obligations hedeu
or the validity or enforceability of this Perfornr@nGuaranty or any of the other Transaction Docusn@rwhich it is a party.

(d) Sale of Assets The Performance Guarantor will not, and will permit any Covered Entity to, directly or indirgcsell,
transfer, assign, convey or lease whether in ore series of transactions, all or substantiallyodlits assets (other than in accordance with tr@ndactio
Documents).

(e) Actions Contrary to Separatenesthe Performance Guarantor will not take anyascinconsistent with the terms 8gctior
8.030f the Receivables Financing Agreement.

U] Anti-Money Laundering/International Trade Law Complianc&€he Performance Guarantor shall not become ati®apc
Person. The Performance Guarantor, either invits oght or through any third party, will not (aa¥e any of its assets in a Sanctioned Country dhe
possession, custody or control of a SanctionedoRers violation of any Antiferrorism Law; (b) do business in or with, or deriany of its income fro
investments in or transactions with, any SanctioBedintry or Sanctioned Person in violation of amytiATerrorism Law; (c) engage in any dealing:
transactions prohibited by any Arfterrorism Law or (d) use the proceeds of Advanoesind any operations in, finance any investmentsativities in, ot
make any payments to, a Sanctioned Country or Baect Person in violation of any Anfierrorism Law. The Performance Guarantor shatigy with all
Anti-Terrorism Laws. The Performance Guarantor shalinptly notify the Administrative Agent in writingpen the occurrence of a Reportable Compli
Event.

(9) Payments on Receivables; LeBkx Accounts. If any payments on the Pool Receivables or oB@lections are received
the Performance Guarantor, it shall hold such paysne trust for the benefit of the Administratikgent, the Lenders and
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the other Secured Parties and promptly (but ine@nt within one (1) Business Day after receipt)itesuch funds into a Lock-Box Account.

(h) Further AssurancesThe Performance Guarantor hereby agrees from tiimiime, at its own expense, promptly to exe¢if
necessary) and deliver all further instruments docduments, and to take all further actions, thay ima necessary or desirable, or that the Admiriige
Agent may reasonably request, to enable the Adtratiise Agent (on behalf of the Secured Partiegxercise and enforce its respective rights ancdae
under this Performance Guaranty. Without limitthg foregoing, the Performance Guarantor herebgemgirom time to time, at its own expense, promjo
provide such information (including ndmancial information) with respect to itself andoln Covered Entity as the Administrative Agent megsonabl
request.

SECTION 8. Amendments, EtcNo amendment or waiver of any provision of tResrformance Guaranty shall be effective unlesssémax

shall be in writing and signed by the Administratifgent, each Lender and the Performance Guaraaridrno consent to any departure by the Perform@uegantc
herefrom, shall in any event be effective unlesssime shall be in writing and signed by the Adstiative Agent, and then such waiver or conserit bbaeffective onl
in the specific instance and for the specific psepfor which given.

SECTION 9. Addresses for NoticesAll notices and other communications providedtereunder shall be in writing (which shall fr¢lude

facsimile communication, but shall include emaibrounication) and mailed, sent or delivered to)tiféo the Administrative Agent, to its addres®siiied for notices i
the Receivables Financing Agreement, (b) if to ather Secured Party, to such Secured Paaygdress specified for notices in the Receivabieancing Agreement a
(c) if to the Performance Guarantor, to its addsetsforth below, or in either case, to such otigairess as the relevant party specified to ther dthm time to time i

Foresight Energy LP
One Metropolitan Square
211 North Broadway, Suite 2600
St. Louis, Missouri 63102
Attention: Oscar A. Martinez
Notices and communications shall be effective wieeeived.

SECTION 10. No Waiver; RemediesNo failure on the part of the Borrower or anyc@ed Party to exercise, and no delay in exercising

right hereunder shall operate as a waiver theremfshall any single or partial exercise of anytigereunder preclude any other or further exettieesof or the exerci
of any other right. The remedies herein providedcamulative and not exclusive of any remediesiges by Applicable Law.

SECTION 11. Continuing Agreement; Third Party Betiafies; Assignment This Performance Guaranty is a continuing agezerand she

(i) remain in full force and effect until
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the later of (x) the payment and performance ihdithe Guaranteed Obligations and all other an®payable under this Performance Guaranty andn@)year and a d
after the Final Payout Date, (ii) be binding uptwe Performance Guarantor, its successors and asaigh (iii) inure to the benefit of, and be enfafde by, th
Administrative Agent, the Lenders, the other SedWRarties and their respective successors andhassiljithout limiting the generality of the foreggiclause (iii)upor
any assignment by a Lender or Group Agent permfiteduant to the Receivables Financing Agreemkatapplicable assignee shall thereupon becomedvesie all the
benefits in respect thereof granted to the LendrdsGroup Agents herein or otherwise. Each optréies hereto hereby agrees that each of the keiade the Secur
Parties shall be a thindarty beneficiary of this Performance Guarantye Ferformance Guarantor shall not assign, delegatéherwise transfer any of its obligation:
duties under this Performance Guaranty withouiptiier written consent of the Administrative Agentiis sole discretion. Any payments hereunder &feamade in full i
U.S. dollars without any set-off, deduction or ctrolaim and the Performance Guarargabligations hereunder shall not be satisfiedriyytander or recovery of anotl
currency except to the extent such tender or regaesults in receipt of the full amount of U.Slldos required hereunder.

SECTION 12. Mutual Negotiations This Performance Guaranty is the product of miutkegotiations by the parties thereto and theimsel
and no party shall be deemed the draftspersonisfRérformance Guaranty or any provision hereofoohave provided the same. Accordingly, in thengéw any
inconsistency or ambiguity of any provision of tRisrformance Guaranty, such inconsistency or antgighall not be interpreted against any party beeaof such party’
involvement in the drafting thereof.

SECTION 13. Costs and Expense§he Performance Guarantor hereby agrees to pagemand all reasonable outymfeket costs ar
expenses in connection with the preparation, natioti, execution, delivery and administration astRerformance Guaranty (or any supplement or amenthereto
including, without limitation, the reasonable Attey Costs for the Administrative Agent and the ptBeedit Parties and any of their respective Adfitis with respe
thereto and with respect to advising the AdmintsteaAgent and the other Credit Parties and the@pective Affiliates as to their rights and remedimder thi
Performance Guaranty. In addition, the PerformaBoarantor agrees to pay on demand all reasonalblefpocket costs and expenses (including reasonabtenit
Costs), of the Administrative Agent and the otheedit Parties and their respective Affiliates, imed in connection with the enforcement of anyaitt respective righ
or remedies under the provisions of this Perforred@oaranty.

SECTION 14. GOVERNING LAW. THIS PERFORMANCE GUARANTY SHALL BE GOVERNED BYAND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE ORNEW YORK (INCLUDING SECTIONS 5-1401 AND 3402 OF THE GENERA
OBLIGATIONS LAW OF THE STATE OF NEW YORK, BUT WITHOT REGARD TO ANY OTHER CONFLICT OF LAWS PROVISIONBHEREOF).

SECTION 15. CONSENT TO JURISDICTION (i) THE PERFORMANCE GUARANTOR HEREBY IRREVOCABLBUBMITS TO THE
NON-EXCLUSIVE JURISDICTION OF ANY NEW YORK STATE OR FHERAL COURT SITTING IN NEW YORK CITY, NEW YORK IN AN ACTION OR
PROCEEDING ARISING OUT OF OR
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RELATING TO THIS PERFORMANCE GUARANTY, AND THE PERPRMANCE GUARANTOR HEREBY IRREVOCABLY AGREES THAT AL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING (l) IF BROUGBY THE PERFORMANCE GUARANTOR, SHALL BE HEARD AND BETERMINED, AND (I1)
IF BROUGHT BY ANY SECURED PARTY, MAY BE HEARD AND ETERMINED, IN EACH CASE, IN SUCH NEW YORK STATE CQRII OR, TO THE
EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT. NTHING IN THIS SECTION 15SHALL AFFECT THE RIGHT OF THE ADMINISTRATIVE
AGENT OR ANY OTHER SECURED PARTY TO BRING ANY ACTI® OR PROCEEDING AGAINST THE PERFORMANCE GUARANTORROANY OF ITE
RESPECTIVE PROPERTY IN THE COURTS OF OTHER JURISDIONS. THE PERFORMANCE GUARANTOR HEREBY IRREVOCABLWAIVES, TO THE
FULLEST EXTENT IT MAY EFFECTIVELY DO SO, THE DEFENS OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SOH ACTION OF
PROCEEDING. THE PARTIES HERETO AGREE THAT A FINAIUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BEONCLUSIVE AND MAY
BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THEEDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.

(i) THE PERFORMANCE GUARANTOR CONSENTS TO THE SERVICE@NY AND ALL PROCESS IN ANY
SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIESF SUCH PROCESS TO IT AT ITS ADDRESS SPECIFIED IRCTION 9. NOTHING IN THIS
SECTION 15SHALL AFFECT THE RIGHT OF THE ADMINISTRATIVE AGENTOR ANY OTHER SECURED PARTY TO SERVE LEGAL PROCESS$ ANY
OTHER MANNER PERMITTED BY LAW.

SECTION 16. WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE MAXIMUMEXTENT PERMITTEL
BY APPLICABLE LAW, TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHEF
SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAVYARISING OUT OF, RELATED TO, OR CONNECTED WITH THISERFORMANCE
GUARANTY OR ANY OTHER TRANSACTION DOCUMENT.

SECTION 17. Sebff Rights of Secured Parties The Administrative Agent and the other SeclRadies may from time to time, following
demand therefore by such Person,asefind apply any liabilities any such Person mayéhto the Performance Guarantor (including ligibgiin respect of any mon
deposited with it by the Performance Guarantor)jresgany and all of the obligations of the Perfonge Guarantor to such Person now or hereafteririsinder thi
Performance Guaranty.

SECTION 18. Severability If any term or provision of this Performance Gardy shall be determined to be illegal or unenfabte to an
extent with respect to any person or circumstatiee enforceability of such term or provision shadt be affected with respect to any other persociraumstance, at
such term or provision shall be enforceable tdftiiest extent permitted by Applicable Law.

SECTION 19. Counterparts This Performance Guaranty may be executed imamber of counterparts and by the different pattiereto o
separate counterparts, and each
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such counterpart shall be deemed to be an originakll such counterparts shall together constitute and the same Performance Guaranty.

[Signature Pages Follow]




IN WITNESS WHEREOF, the Performance Guarantor lased this Performance Guaranty to be duly exeandddelivered by its officer thereunto ¢
authorized as of the date first above written.

FORESIGHT ENERGY LP,
as Performance Guarantor

By: / s/ Oscar Martinez
Name: Oscar Martine
Title: Senior Vice President & Chief Financialfioér

S-1 Performance Guarant
(Foresight)




Accepted as of the date hereof:

PNC BANK, NATIONAL ASSOCIATION
as Administrative Agent
By: / s/ Mark Falcione

Name: Mark Falcion
Title: Executive Vice President

S-2 Performance Guarant
(Foresight)



Exhibit 10.81

FIRST AMENDMENT TO FORESIGHT ENERGY LP LONG-TERM INCENTIVE PLAN
The Foresight Energy LP Long-Term Incentive Plan (the “ Plan ") is hereby amended (this “ Amendment ") effective as of February 6, 2015
pursuant to the authorization and direction of the Board of Directors of Foresight Energy GP LLC (the “ General Partner ), in its capacity as the general
partner of Foresight Energy LP (the “ Partnership ”). All capitalized terms used in this Amendment and not otherwise defined herein shall have the same
meaning as in the Plan.

WHEREAS , the General Partner currently sponsors the Blarsuant to which awards with respect to the commuts of the Partnership may currently
granted to eligible Employees, Consultants anddboms;

WHEREAS , pursuant to Section 7(a) of the Plan, the Bo&M@i@ctors of the General Partner (thBdard”) may amend the Plan; and
WHEREAS , Board desires to amend the Plan to permit the issuance of awards with respect to subordinated units of the Partnership.
NOW, THEREFORE , effective as of the date hereof, the Plan istheemended as provided below:
1. The definition of the term “ Unit " is hereby removed and replaced with the following definition:
“ Unit " means a common unit or a subordinated unit of the Partnership. In the context of an Award under the Plan, references in the
Plan to a “Unit” shall be a reference to either a common unit or a subordinated unit of the Partnership, determined based upon which
class of units of the Partnership has been selected by the Committee as being covered by the particular Award.”
2. Section 3(a)(iii) of the Plan is hereby removed and replaced with the following:
“(iii) determine the number and type of Units covered by Awards”

3. The following is hereby added as a new sentence to the end of Section 4(a):

“For the avoidance of doubt, both common units and subordinated units of the Partnership shall count equally for purposes of the limit set
forth in this Section 4(a).”

4. Except as expressly modified by this Amendment, the terms of the Plan shall remain in full force and effect and are hereby confirmed and ratified.




EXECUTED effective for all purposes as of February 6, 2015.

FORESIGHT ENERGY GP LLC

By: /s/ Michael J. Beyer
Michael J. Beyer
President & CEO




Name

Subsidiaries of Foresight Energy Partners LP

Jurisdiction of Organization

Adena Resources LLC (subsequent t-31-14)
Foresight Energy LL(

Foresight Energy Services LL

Foresight Energy Employee Services Corporz
Foresight Receivables LLC (subsequent t-31-14)
Foresight Coal Sales LL

Foresight International Coal Sales Limit
Hillsboro Energy LLC

Hillsboro Transport LLC (subsequent to-31-14)
Macoupin Energy LLC

Oeneus LLC d/b/a Savatran LL

Sitran LLC (subsequent to -31-14)

Seneca Rebuild LL¢

Sugar Camp Energy, LL

Tanner Energy LLC

Williamson Energy, LLC

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
United Kingdom
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Exhibit 21.1



Exhibit 23.1

Consent of Independent Registered Public Accourfting

We consent to the incorporation by reference inRbgistration Statement (Form S-8 No. 333-1969%88faming to the Foresight Energy LP Long-Term htae Plan of our report dated March
10, 2015, with respect to the consolidated findrstetements and schedule of Foresight Energy tRded in this Annual Report (From 10-K) for theayended December 31, 2014.

/sl Ernst & Young LLP

St. Louis, Missouri
March 10, 2015



Exhibit 24.1

POWER OF ATTORNEY

KNOW ALL PEOPLE BY THESE PRESENTED, that each perstose signature appears below hereby appointsadicl. Beyer acting alone, his true and lawfudratty-infact with full power
of substitution or re-substitution, for such persma in such person’s name, place and stead, imrehyall capacities, to sign on such person’s tigRatesight Energy LP’s Annual Report on Form 1@eK
the Securities and Exchange Commission for thalffigear ended December 31, 2014, and any amendithenéto, and to file the same, with all exhibltsreto, and other documents in connection
therewith, with the Securities and Exchange Comimisgranting unto said attorney-in-fact, full paveand authority to do and perform each and evetrgad thing requisite or necessary to be done dh an
about the premises, as fully to all intents angpaes as such person might or could do in pergebl ratifying and confirming all that said atteyan-fact, or his substitute or substitutes, meyfully do
or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned have executadRower of Attorney on the dates indicated.

Signature Title Date
/sl Christopher Cline Chairman of the Board, March 3, 2015
Christopher Clin¢ Principal Strategy Advisor
/s/ John F. Dickinson Director March 3, 2015

John F. Dickinsol

/s/ John F. Dickinson Director March 3, 2015
E. Hunter Harrisol

/sl Daniel S. Hermann Director March 3, 2015

Daniel S. Herman



Exhibit 31.1

Certification by Chief Executive Officer pursuant to
Rule 13a-14(a) or Rule 15d-14(a) under the Secusts Exchange Act of 1934,
as Adopted Pursuant to Section 302 of the Sarban€xley Act of 2002

I, Michael J. Beyer certify that:

| have reviewed this Annual Reportcamm 10-K of Foresight Energy LP.;
Based on my knowledge, this annuabriegioes not contain any untrue statement of anabfact or omit to state a material fact necegsamake the statements made, in light of the
circumstances under which such statements were,matmisleading with respect to the period covdredhis report;
Based on my knowledge, the finandialesnents, and other financial information includethis report, fairly present in all material pests the financial condition, results of operag
and cash flows of the registrant as of, and far,gériods presented in this annual report;
The registrant’s other certifying o#fr and | are responsible for establishing and ramiimg disclosure controls and procedures (asddfin Exchange Act Rules 13a-15(e) and 15d-15
(e)) for the registrant and we have:
a. designed such disclosure controlspradedures, or caused such disclosure controlpratedures to be designed under our supervisicengure that material
information relating to the registrant, including consolidated subsidiaries, is made known toyusthers within those entities, particularly durithg period in which this
annual report is being prepared;

b. evaluated the effectiveness of tligsteant’s disclosure controls and procedures aademted in this report our conclusion about tfiecéf/eness of the disclosure controls
and procedures, as of the end of the period cougrebis annual report based on such evaluatioth; an
c. disclosed in this annual report angrade in the registrant’s internal control over fio@l reporting that occurred during the quartgdyiod ended December 31, 2014 that

has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal cahtver financial reporting;
The registrant’s other certifying offr and | have disclosed, based on our most resshtation of internal control over financial refwg, to the registrant’s auditors and the audit
committee of the registrant’'s board of directonsgersons performing the equivalent functions):

a. all significant deficiencies and mmatleweaknesses in the design or operation of iralecontrol over financial reporting which are reaably likely to adversely affect the
registrant’s ability to record, process, summasiad report financial information; and
b. any fraud, whether or not materiahttimvolves management or other employees who aaignificant role in the registrant’s internal thover financial reporting.

Date: March 10, 2015

/sl Michael J. Beyer

Michael J. Beyer
President, Chief Executive Offic

and Director



Exhibit 31.2

Certification by Chief Financial Officer pursuant to
Rule 13a-14(a) or Rule 15d-14(a) under the Secusts Exchange Act of 1934,
as Adopted Pursuant to Section 302 of the Sarban€xley Act of 2002

I, Oscar A. Martinez certify that:

1. | have reviewed this Annual Reportcamm 10-K of Foresight Energy LP.;

2. Based on my knowledge, this annuabriegioes not contain any untrue statement of anabfact or omit to state a material fact necegsamake the statements made, in light of the
circumstances under which such statements were,mateisleading with respect to the period covdrgthis annual report;

3. Based on my knowledge, the finandialesnents, and other financial information includethis annual report, fairly present in all mé&érespects the financial condition, results of
operations and cash flows of the registrant aarod, for, the periods presented in this annual tepor

4. The registrant’s other certifying o#fr and | are responsible for establishing and ramiimg disclosure controls and procedures (asddfin Exchange Act Rules 13a-15(e) and 15d-15
(e)) for the registrant and we have:

a. designed such disclosure controlspradedures, or caused such disclosure controlpratedures to be designed under our supervisicengure that material

information relating to the registrant, including consolidated subsidiaries, is made known toyusthers within those entities, particularly durithg period in which this
annual report is being prepared;

b. evaluated the effectiveness of tlggsteant’s disclosure controls and procedures aademted in this report our conclusion about tfiecéf/eness of the disclosure controls
and procedures, as of the end of the period cougyretis report based on such evaluation; and
c. disclosed in this report any changgh@registrant’s internal control over financieporting that occurred during the quarterly peeoded December 31, 2014 that has
materially affected, or is reasonably likely to evélly affect, the registrant’s internal contreles financial reporting;
5. The registrant’s other certifying offr and | have disclosed, based on our most resshtation of internal control over financial refig, to the registrant’s auditors and the audit
committee of the registrant’s board of directonsgersons performing the equivalent functions):
a. all significant deficiencies and mmatleweaknesses in the design or operation of iralecontrol over financial reporting which are reaably likely to adversely affect the
registrant’s ability to record, process, summasimd report financial information; and
b. any fraud, whether or not materiahtimvolves management or other employees who aaignificant role in the registrant’s internal thover financial reporting.

Date: March 10, 201

/sl Oscar A. Martinez
Oscar A. Martinez
Senior Vice President—
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of ForesighieEgy LP (the “Partnership”) on Form X0for the year ended December 31, 2014 as fileth wie Securities and Exchange Commission on the
hereof (the “Report”)l, Michael J. Beyer, President, Chief Executivei€f and Director of Foresight Energy GP, LLC, deneral partner of the Partnership, certify, punsta 18 U.S.C. Section 1350,
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that, to the best of my knowledge:

1) The Report fully complies with the regaments of Section 13(a) or 15(d) of the Securlirshange Act of 1934; and

) The information contained in the Redaitly presents, in all material respects, thefiicial condition and result of operations of thetRenship.

By: /sl Michael J. Beye

Michael J. Beye

President, Chief Executive Officer and Direc
of Foresight Energy GP, LL

Date: March 10, 2015

This certification accompanies this Report pursuarection 906 of the Sarban@siey Act of 2002 and shall not be deemed filedtwy Partnership for purposes of Section 18 of theuBties Exchan
Act of 1934, as amended, or otherwise subjectataility under that section. This certification dhadt be deemed incorporated by reference in dmgfunder the Securities Act or Exchange Act, gxde
the extent that the Partnership specifically incoagpes it by reference. A signed original of thistten statement required by Section 906 has beeviged to the Partnership and will be retainedthe
Partnership and furnished to the Securities andh&ixge Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of ForesigimeEgy LP (the “Partnership”) on Form ¥0for the year ended December 31, 2014 as fileth wie Securities and Exchange Commission on the
hereof (the “Report”)l, Oscar A. Martinez, Senior Vice President ande€Rinancial Officer of Foresight Energy GP, LLBetgeneral partner of the Partnership, certifyspant to 18 U.S.C. Section 13
as adopted pursuant to Section 906 of the Sarb@rkes Act of 2002, that, to the best of my knowledg

1) The Report fully complies with the regaments of Section 13(a) or 15(d) of the Securlirshange Act of 1934; and

2) The information contained in the Regaitly presents, in all material respects, thefficial condition and result of operations of thetRenship.

By: /sl Oscar A. Martine

Oscar A. Martine:

Senior Vice President and Chief Financial Offi
of Foresight Energy GP, LL

Date: March 10, 2015

This certification accompanies this Report pursuarBection 906 of the Sarban@siey Act of 2002 and shall not be deemed filedthy Partnership for purposes of Section 18 of #heuBties Exchang
Act of 1934, as amended, or otherwise subjectataility under that section. This certification dhadt be deemed incorporated by reference in dmgfunder the Securities Act or Exchange Act, gxde
the extent that the Partnership specifically incoagpes it by reference. A signed original of thistten statement required by Section 906 has beeviged to the Partnership and will be retainedthe

Partnership and furnished to the Securities andh&xge Commission or its staff upon request.



Exhibit 95.1
MINE SAFETY DISCLOSURE

Our mine operations are subject to regulation leyRaderal Mine Safety and Health Administration 8MA”") under the Federal Mine Safety and Health #fc1977 (the “Mine
Act”) . MSHA inspects our mines on a regular basid issues various citation s and orders to oaratprs when its inspectors believe that a viotatias occurred under the Mine Act. We disclose
information regarding certain citations and ordsssied by MSHA and related assessments and lefi@hsevith respect to our coal mining operatioirs evaluating the below information regarding mine
safety and health, investors should take into atcfactors such as: (i) the number of citations argkrs will vary depending on the size of a coalen(ii) the number of citations issued will vrgm
inspector to inspector and mine to mine, and ¢itdtions and orders can be contested and appealddn that process are often reduced in sevanityamount, and are sometimes dismissed or vacated.

Section 1503 of the Dodd-Frank Wall Street Reformd @onsumer Protection Act (the “Dodd-Frank Acgjuires issuers to include in periodic reporexfiwith the Securities and Exchai
Commission (“SEC”") certain information relatingdivations and orders for violations of standarddarthe Mine Act. The following tables discloséimation required under the Dodidlank Act from thi
second quarter of 2014, the quarter which Foredtgiergy LP became a registrant, through Decemhe2(B4.

Total Received Notict  Legal Legal
Section 104(a Total Dollar Number of  of Pattern of Actions Actions Legal
Mine Name / S&S Citations Section Section 10 Section 11t Section Value of MSHA Mining Violations  Pending as Initiated Actions

MSHA Excluding 104 104(b) (d) Citations  (b)(2) 107(a) Assessments Related  Under Section of Last Day During Resolved
Identification  (d) Citations/ Orders and Orders Violations Orders  Proposed (in Fatalities (#) 104(e) (yes/no)of Period (#) Period (#) During

Number Orders (#)(1) (#)(2)  #)(3) #(4)  @#(() Thousands, $)(6)  (7) (8) © 9)  Period (#)(9
Mach No. 1
1103141 50 1 0 0 0 $196.2 0 No 19 6 20
MC No. 1/
1103186 76 0 24 0 1 $769.2 1 No 113 118 30
Deer Run .
1103182 32 1 10 0 0 $101.5 0 No 13 11 0
Shay No. 1
1100726 46 1 3 0 0 $324.8 0 No 1 0 2
1) Mine Act Section 104 citations and ordersdbieged violations of mandatory health or safe@ndards that could significantly and substantietiptribute to a coal mine safety or health
hazard. Excludes 104(d) orde
2) Mine Act Section 104(b) orders are for allegeduiak to totally abate a citation within the peraidime specified in the citatiol
3) Mine Act Section 104(d) citations and orders areafo alleged unwarrantable failure to comply witandatory health or safety standai

4) Total number of flagrant violations issued undect®® 110(b)(2) of the Mine Ac




®)
(6)
(n
®
9)

Mine Act Section 107(a) orders are for allegedditions or practices that could reasonablyxpeeted to cause death or serious physical harordefich condition or practice can be abated and

result in orders of immediate withdrawal from threaof the mine affected by the conditi
Total dollar value of MSHA assessments progatging the period from April 1, 2014 through Dexteer 31, 2014. These figures do not necessatdyeréo the citations or orders issued by

MSHA during the current reporting period or to ffending cases reported herein. Note that thesesBgepresent assessments proposed by MSHA dhergeriod from April 1, 2014 through
December 31, 2014, including those contested oeapg.

Total number of minin-related fatalities during the period from April2014 through December 31, 20:
Mine Act Section 104(e) written notices aredo alleged pattern of violations of mandatoryltiear safety standards that could significantlg aabstantially contribute to a coal mine health or
safety hazarc

Any pending legal action before the Federah®/8afety and Health Review Commission (the “Corsinig) involving a coal mine owned and operateduby The number of legal actions
pending as of December 31, 2014 that fall into ezfdhe following categories is as follow

Mine Name / MSHA

Contests of Citations/ Orders
referenced in Subpart B,

Contests of Proposed Penaltig
referenced in Subpart C,

Complaints for compensation
referenced in Subpart D, 29CFR

Complaints for discharge,

discrimination, or interference
referenced in Subpart E, 29CFR Part

Applications for temporary relief
referenced in Subpart F 29CFR

Appeals of judges' decisions o
orders to FMSHRC referenced i

Identification Number 29CFR Part 2700 29CFR Part 2700 Part 2700 2700 Part 2700 Subpart H 29CFR Part 2700
Mach No. 1/110314 0 17 0 0 0 21

MC No. 1/110318¢ 89 24 0 0 0 0

Deer Run/ 110318 10 3 0 0 0 0

Shay No. 1/110072 0 1 0 0 0 0

1- These two dockets are on appear to the UnitedsSEistrict Court for the District of Columbia Giit.




