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UNITED STATES OF AMERICA
~ Before the '
SECURITIES AND EXCHANGE COMMISSION " RECEIVED ]
ADMINISTRATIVE PROCEEDING ' APR 10 2017
File No. 3-17749 T
In the Matter of MOTION FOR DEFAULT AND
SANCTIONS PURSUANT TO

JASON B. SMITH RULE 155 OF THE COMMISSION
1 RULES OF PRACTICE
Respondent.

The Division of Enforcement hereby moves for default and sanctions against Respondent

Jason B. Smith.
L INTRODUCTION

On December 27, 2016, the Securities and Exchange Commission issued an Order
Instituting Proceedings against Smith pursuant to Section 15(b) of the Securities and Exchange
Act of 1934 (“OIP”). On January 27, 2017, the Division of Enforcement (the “Division”) filed
notice establishing that Smith was served with the OIP by U.S. Postal Service certified mail on
January 3, 2017. Smith was released from custody sometime thereafter s0, on January 26, 2017,
the Division sent another copy of the OIP and other documents to Smith in the care of the
official supervising Smith’s release.

A prehearing conference was held on February 9, .201:7 ata ﬁme choéen to accommodate
Smith. Smith failed to appear at the prehearing conference. After the prehearing cdnferénce
concluded, Smith called counsel for the Division and informed the Division that he intended to
submit an offer of settlement. The Division and Smith jointly moved for an order staying this
proceeding pending Commission consideration of Smith’s offer of settlement. An order staying

this proceeding was entered on February 13, 2017. The Division did not receive a signed offer



c‘)f settlemen£ from Smith and Smith did not respond to the Division’s attempts to communicate
with him regarding settlement. On March 17, 2017, the Division filed a status update and
requested that Smith be ordered to show céuse why the proceeding should not be determined on
default. On March 20, 2017, Smith was ordered t.o show cause by March 28, 2017 why he
should not be found in default and, pursuant to Section 15(b) of the Exchange Act, be barred
from the secuﬁﬁes industry. The Division was ordered to file a motion for default and sanctions
by April 7, 201’i if the Respondent did not respond to the order. Respondent has not filed
anything in response to the order. Accordingly, the Division hereby moves for default and
sanctions..

In suppori: ;)f its Motion, the Division submits Respondent Smith’s Plea Agreement in
United States v. Jason Smith, Case No. 2: 14-CR-76, before the United States District Court for
the Eastern District of Tennessee, aﬁached as Exhibit 1; the January 28, 2016 Judgment and
June 22, 2016 Amended Judgment, attached as Exhibit 2; the Private Placement Memorandum
for the Meadow Creek Mine LLP, produced to thé Division by New Century Coal Inc. (“New
Century Coal”), attached as Exhibit 3; a New Century Coal document showing Smith’s total
sales compensation for 2011 and 2012, attached as Ex. 4; reports showing New Century Coal
hbn-employee compensation for 2011 and 2012, attached as Ex. 5; and a New Century Coal
. document showing Smith’s total compensation for 2011 through 2014, attached as Ex. 6.

| II. STATEMENT OF FACTS

The Division alleges that, during the period January 2011 through June 2014, Smith'
solicited investors and sold them securities in the form of limited liability partnership interests
issued by New Century Coal. OIP § IL.A.1. Smith aﬁted as an unregistered broker-dealer in

connection with the offer and sale of these securities. Id.



On January 28, 2015, Smith pleaded guilty to one count of conspiring to commi.t wire
fraud and mail ﬁaﬁd in violation of 18 U.S.C. §§ 1349, 1341 and 1343 in United States v. Jason
Smith, Case No. 2:14-CR-76, before the United States District Court for the Eastern District of
Tennessee. OIP § I1.B.3; Ex. 1. In connection with that piea, Smith admitted that he solicited
investors for New Century Coal and made false and fraudulent representations to potential and
eﬁsﬁﬂg investors. OIP § II.B.4; Ex. 1 at 2-3.

On January 28, 2016, a Judgment in the crimipal case was entered against Smith. OIP §
I1.B.3; Ex. 2. Smith was sentenced to a prison term of 27 months followed by three years of
supervised release and was subsequently ordered to make restitution in the amount of
$14,902,205.04 (joint and several with other co-defendants). OIP § I1.B.3; Ex. 2.

III. SMITH SHOULD BE BARRED FROM ASSOCIATION AND FROM
PARTICIPATING IN AN OFFERING OF PENNY STOCK

Section 15(b)(6) of the Exchange Act authorizes the Commission to censure, place
limitations on the activities or funcﬁons of, or suspend or bar from associaﬁon with a broker,
dealer, investment adviser, municipal securities dealer, municipal advisor, transfer agent, or
nationally recognized statistical rating organization, or from participating in an offering of pennf
stock, any person associated, seeking to become associated, or, at the time of the alleged
misconduct, was associated or seeking to become associated with a broker or dealer, if the
Commission finds it is in the public interest to do so and, among other things, that the person has
been convicted within 10 years of the commencement of administrative proceedings under

Section 15(b)(6),.of an offense specified in Section 15(b)(4)(B) of the Exchange Act. Offenses
specified under Section 15(b)(4)(B) include, among others, vioiations of 18 U.S.C. §§ 1341 and
1343. Acting as a broker-dealer is a sufficient prerequisite to associational bars. See Vladislav

Steven Zubkis, Rel. No. 34-52876, 2005 WL 3299148 (December 2, 2005); see also David F.

———



'Bandz'mere, Rel. No. ID - 507, 2013 WL 5553898 (October 8, 2013); Edward J. Driving Hawk,
Sr., Rel. No. ID - 399, 2010 WL 2635821 (July 7, 2010). In other words, t_he Commission is
authorized to impose collateral bars on Smith if: (1) at the time of the alleged misconduct, he
acted as or was associated with a broker or dealer; (2) he has been convicted of one or more of
the offenses specified in Section 15(b)(4)(B) of the Exchange Act; and (3) the sanction is in the
public interest.

A. Smith Acted as an Unregistered Broker-Dealer.

Section 3(a)(4)(A) of the Exchange Act defines a “broker” as any person “engaged in the
business of effecting transactions in securities for the account of others.” Courts have
interpreted this definition to connote “a certain regularity of participation in securities
transactions at key points in the chain of distribution.” Massachusetts Financial Services, Inc. v.
Securities Investor Protection Corp., 411, 415 (D. Mass. 1976), aff°d, 545 F.2d 754 (1st Cir.
1976); SEC v. Martino, 255 F. Supp. 2d 268, 283 (S.D.N.Y. 2003). In defermining whether a
person is engaged in the business of effecting transactions for oﬁers’ accounts, courts and the
Commission have considered a number of factors. “A primary consideration is whether there
has been regular participation in securities transactions at key points in the chain of
distribution,” which can be indicated by “[tJhe number of customers at issue, the dollar amount
of transactions and the number of transactions effected.” David F. Bandimere, Securities Act
Release No. 9972 atl 1 Other factors considered, include whether the person: (1) “actively
solicited or recruited investors”; (2) “advised investors as to the merits of an investment or
opiﬁed on its merits”; (3) “received commissions, transaction-based compensation, or payment
other ﬁm a salary for selling the investments”; (4) “was an employee of the issuer of the

securities”; (5) “was selling or previously sold the securities of other issuers; (6) “was involved



in negotiations between the issuer and the investor”; and (7) “handled customer funds and
securities.” Id. at 12.
1. The Investments Smith Sold were Securities.

Section 3(a)(10) of the Exchange Act defines “segm*ity” to include, among other things,
“investment contracts.” An investment contract is a security if it involves: (1) investments of
money, (2) in a common enterprise, and (3) with profits derived solely from others’ efforts.
SECv. W. J. Howey Co., 328 U.S. 293, 301 (1946). The Commission has held that a “common
enterprise” is not a distinct requirement for an “investment contract” under Howey. Inre
Barkate, 57 S.E.C. 488, 495 n. 13 (April 8, 2004). According to the Commission, “an
‘investment contract’ under I.iowey is a contract or scheme for the ‘placing of capital or laying
out of money in a way intended to secure income or profit from its employment.”” In re
Abbondante, 58 S.E.C. 1082, 1098 (Jan. 6, 2006) (citations omitted).

The elements of HoWey are satisfied here. Under the terms of the investment contracts
(the private placement memoranda) entered by New Century Coal and individual investors,
investors gave New Century Coal money to purchase units of participation that corresponded to
a specified percentage of the mining interest in each subject mine. See Meadow Creek Mine
Private Placement Memorandum, Ex. 4 at NCC00033. Smith admitted that he and others
prepared and distributed documents including the private placement memoranda to investors.
Ex. 1 at3. Each of the private placement memoranda for the various offerings to investors used
the same template and included virtually identical disclosures.! Under the terms of the private _
placement memoranda, investors expected to receive a pro rata distribution of coal mining

revenues. Ex. 4 at NCC00053-4. The New Century Coal investments also satisfy the third

! The primary differences between them were the names and geographical details relating to the specific mine that
was the subject of the offer and the maximum subscription amount being offered. '



element of the Howey test since investors’ expectations of profits were entirely dependent on the
efforts of Smith and his co-defendants. See Ex. 4 at NCC00063 (“The Issuer/Sponsor [New
Century Coal] shall have the authority and responsibility for the managément and control of all
aspects of the Partnership’s business and operations. Other Unit Holders shall have a voice in
the day-to-day business operations of the Partnership if desired.”) In fact, investors did not
“have a.voice in the day-to-day operations,” and it would have been impossible for them to do
so since New Century was not legitimately in the businéss of developing coal mines and was
instead defrauding investors, including by providing them with false invoices and reports.
Smith admitted these facts in his plea agfeement. See Ex. 1 at 3 (“New Century Coal never
produced coal, never made any sales of coal, and never made any legitimate return on
| investment to its investors....The purpose of New Century Coal was to defraud investors™); see
also Ex. 1 at 4-5 (Smith made material false statements to investors, including “fabrication of
. false vendor invoices and expense reports which created the illusion that New Century Coal was
engaged in the exploration, development, and production of coal.”)

2. Smith Actively Solicited Multiple Investors, Advised Investors to Purchase
Securities, and Received Transaction-Based Compensation for his Sales.

In connection with his guilty plea in the criminal case, Smith admitted that he solicited
investors for New Century Coal and actéd as a “fronter” who directly contacted potential
investors. Ex. 1 at 3. Smith also admitted that he and others “marketed New Century Coal as an
issuer/spénsor of partnerships with individual investors for the purpose of pla;cing investors in
limited liability partnerships in specific coal mine operations, and as the partnership mine

operator for each specific mine.” /d.



Smith solicited numerous investors. His sentencing took account of the fact that there
were more than ten victims and that those investors lost more than $1 million. Ex. 1at7. In
total, investors who purchased securities from Smith and his co-conspirators lost more than $14
million. Ex. 2, Amended Judgment at 2. Smith advised these investors as to the merits of the .
investments being offered and admitted that he made materially false statements to investors and
potential investors, including, inter; alia: “false statements about New Century Coal’s suqcess_ﬁll
business history,” “false information about New Century Coal’s history of exploration,
development, and production of coal,” “false promises of quarterly dividend payments and high
returns on investment,” “false statements that New Century Coal would provide quarterly
operating and production reports,” and “false promises that New Century Coal would maintain
separate capital accounts for each investor.” Ex. 1 at 4-5. In addition, on one occasion, Smith
pretended to be a satisfied New Century Coal investor and “vouched for the success of the
investment in New Century Coal” in order to convince a potential investor to invest. Ex. 1 at 3-
4 (that investor was, in fact, an undercover agent with the United States Secret Service).

Smith received transaction-based compensation for his sales of thése securities.
Documents produced to the Division by New Century Coél reveal that in 2011 and 2012 Smith
was paid a total of $30,850 in non-employee sales compensation. Ex. 4; Ex. 5. Smith appears
to have received some compensation in the form of salary in 2013 and 2014, but received
a&ditional ﬂaﬁsaction-based compensation for his sales in that period. See Ex. 6. Although not
required, the receipt- of transaction-based compensation in connection with other factors “is
often an indication that the recipient of that compensation is engaged in the business of effecting
transactions in securities.” David F. Bandimere, at 13.

As established by Smith’s admissions 'in his plea agreement, Smith solicited multiple

investors and recommended they purchase securities offered by New Century Coal. In return,



Smith accepted transaction-based compensation in the form of a commission on sales. In doiﬂg
so, Smith was engaged in fhe business of effecting securities transactions for the account of
others, and therefore acted as a broker within the meaning of Section 3(a)(4)(A).

B. Smith was Convicted.

As alleged in the OfP, on January 28, 2015, Smith pleaded guilty to one count of
conspiring to commit wire fraud and mail fraud in violation of 18 U.S.C. §§ 1349, 1341 and
1343 in United States of America v. Jason Smith, Case No. 2:14-CR-76, before the United States
District Court for the Eastern District of Tennessee. OIP § II.B.3. On January 28, 2016, a
Judgment in the criminal case was entered against Smith. Ex. 2; OIP § IL.B.3. Smith was
sentenced to a prison term of 27 months followed by three years of supervised release and
ordered to make restitution in the amount of $14,902,205.04 (joint and several with other co- -
defendants). Ex.2; OIP § I1.B.3. |

C. Collateral Bars Against Smith are in the Public Interest.

The Commission considers the following factors wheﬁ determining whether sanctions

are in the public interest: the egregiousness of the respondent’s actions; the isolated or recﬁrrent

- nature of the infraction; the degree of scienter involved; the sincerity of the respondent’s
assurances against future violations; the respondent’s recognition of the wrongful nature of his
or her conduct; and the likelihood that the respondent’s occupation will present opportunities for
future violations (the Steadman factors). See Viadimir Boris Bugarski, Rel. No. 34-66842, 2012
WL 1377357 at * 4 & n. 18 (Apr. 20, 2012) (citing Steadman v. SEC, 603 F.2d 1126, 1140 (5th
Cir. 1 979), aff’d on other grounds, 450 U.S. 91 (1981)). The Commission also considers the
extent to which the sanction will have a deterrent effect. See Shield Management Company, Rel.
No. 34-53201, 2006 WL 231642 at *8 & n.46 (Jan. 31, 2006). Consideration of the Steadman

factors demonstrates that Smith’s conduct warrants a severe sanction. The Commission has



stated that “conduct that violates the antifraud provisions of the federal securities laws is

especially serious and 'subj ect to the severest of sanctions.” Chris G. Gunderson, Release No.

34-61234, 2009 WL 4981617 at * 5 (Dec. 23, 2009) (internal citation omitted). Moreover,

considerations of both specific and general deterrence support the imposition of permanent bars.
1. 'Smith’s Violations are Egregious.

Smith’s fraud was egregious: it violated bedrock antifraud principles that apply
throughout the securities industry, includmg the ““philosophy of full disclosure’ of accurate and
non-misleading information to investors; the obligation to deal fairly with investors; and the |
prohibition on self-dealing.” Sée Ross Mandell, Rel. No. 34-71668, 2014 WL 907416 at * 4
(March 7, 2014) (internal citations omitted). Smith lied to investors ‘and sold them securities he
knew to be entirely fraudulent. Ex. 1 at.3-5. Smith profited from these sales through his receipt
of transaction-based compensation. Ex. 4, Ex. 5, and Ex. 6. As part of the scheme to defraud
investors, Smith drafted offering documents and made numerous false statements to investors
and potential investors. Ex. 1 at3-5. As a result of Smith’s egregious conduct, investors lost
more than $14 million. Ex. 2.

2. Smith’s Violations were Recurrent.

Smith participated in the fraudulent scheme from January 2011 through June 2014,
resulting in over $14 million in investor losses. Ex. 1; Ex. 2.

3. Smith’s Conduct Showed a High Degree of Scienter.

As described in his plea agreement, “Jason Smith knew the unlawful purpose of the fraud
scheme and willfully joined the scheme.” Ex. 1 at 5. Smith “willfully participated in the
scheme with knowledge of its fraudulent nature” and “[a]t all relevant times, Jason Smith acted
with the intent to defraud New Century Coal investors.” Id. Intentional conduct demonétrates a

high degree of scienter. See, e.g., Toby G. Scammell; Rel. No. 3961, 2014 WL 5493265 at *6



(March. 17,2014).
| 4. Smith Only Reluctantly Recognized the Wrongful Nature of his Conduct.

Smith pleaded guilty in the criminal case and the United States agreed not to oppose a
sentence reduction for “acceptance of responsibility” under the Sentencing Guidelines. Ex. 1 at
7. However, Smith’s guilty plea came only aﬁc;.r he had participated in an extensive fraud for
several years. Smith’s guilty plea provides little evidence of a sincere recognition of the
wrongful nature of his conduct and the significant harm he caused.

S. The Likelihood that Smith will Engage in Future Violations is High.

As discussed above, Smith engaged in egregious, recurrent violations with a high degree
of intent. “[T]he likelihood of future illegal conduct is ‘strongly suggested’ by past illegal
activity.” SEC v. Am. Bd. Of Trade, 750 F. Supp. 100, 104 (S.D.N.Y. 1990). In addition, Smith
is only 41 years old and has provided no assurance that he will not engage in future violations.
Finally, Smith’s failure to answer or otherwise participate in these proceedings suggests that he
does not respect the federal securities laws and rules ﬁursuant to which these proceedings were
imtituted and would be unlikely to respect the federal securities laws and rules in the future.

IV. CONCLUSION

In light of his default and for the foregoing reasons, the Division requests the following
remedial sanctions in this proceeding: that collateral bars be entered against Smith under -
Exchange Act Section 15(b) barring him from association with any broker, dealer, investment
adviser, municipal securities dealer, municipal advisor, transfer agent, or nationally recognized
statistical rating organization and barring him from participating in any offering of penny stock,
including: acting as a promoter, finder, consultant, agent or other person who engages in
activities with a broker, dealer or issuer for purposes of the issuance or trading in any penny

stock; or inducing or attempting to induce the purchase or sale of any penny stock.
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Respectfully submitted this 7th day of April, 2017.

Ny

Jason M. Casey

Polly Atkinson

Division of Enforcement

Securities and Exchange Commission
Denver Regional Office

1961 Stout Street, Ste. 1700

Denver, CO 80294
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CERTIFICATE OF SERVICE

[ hereby certify that a true copy of the MOTION FOR DEFAULT AND SANCTIONS
PURSUANT TO RULE 155 OF THE COMMISSION RULES OF PRACTICE was served
on the following on this 7th day of April, 2017, in the manner indicated below:

Securities and Exchange Commission

Brent Fields, Secretary

100 F Street, N.E.

Mail Stop 1090

Washington, D.C. 20549

(By Facsimile and original and three copies by UPS)

Honorable Brenda P. Murray
100 F Street, N.E.
Washington, D.C. 20549
(By Email)

Jason B. Smith

255 Salisbury Square, #101
Louisville, KY 40207

(by USPS)
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EXHIBIT

UNITED STATES DISTRICT COURT % 1
EASTERN DISTRICT OF TENNESSEE

AT GREENEVILLE

UNITED STATES OF AMERICA
No. 2:14-CR-76
V.
JUDGE GREER

Rute N LC Plea Agreevedt

S S N N N

JASON SMITH

PLEA AGREEMENT

The United States of America, by the United States Attorney for the Eastern District of

Tennessee, and the defendant, Jason Smith, and the defendant’s attorney, Aaron Chapman, have

agreed upon the following:
1, The defendant will plead guilty to the following count in the indictment:
a) Count One. Conspiring to commit wire fraud and mail fraud in violation of 18

U.S.C. §§ 1349, 1341, and 1343.

The punishment for this offense is as follows. A maximum term of imprisonment of 20
years; a maximum fine of $250,000; up to three years on supervised release; $100 special
assessment; forfeiture of the fruits and instrumentalities of the offense; and restitution as ordered by
the court,

2 In consideration of the defendant’s guilty plea, the United States agtrees to move the
Court at the time of sentencing to dismiss the remaining counts against the defendant in this
indictment.

3. The defendant has read the indictment, discussed the charges and possible defenses
with defense counsel, and understands the crimes charged. The defendant is pleading gui]ty‘because

the defendant is in fact guilty.

Case 2:14-cr-00076-JRG-MCLC Document 171 Filed 01/28/15 Page 1 of 12 PagelD #: 912



4, In support of the defendant’s guilty plea, the defendant agrees and stipulates to the _
fc;llowing facts, which satisfy the offense elements. These are the facts submitted for purposes of
the defendant’s guilty plea. They do not necessarily constitute all of the facts in the case. Other |
facts majr be relevant to sentencing,. Both the defendant and the United States retain the right to
present additional facts to the Court to ensure a fair and appropriafe sentence in this caée.

a. At all times relevant to the indictment, the defendant Jason Smith lived in
Johnson City, in the Eastern District of Tennessee, and New Century Coal operated out of offices
located in Johnson City, in the Eastern District of Tennessee.

b. Prior to 2011, the defendant Jason Smith woriéé& for Brian C. Rose ata
business known a$ Earth Energy Exploration which was Iocatéd in New Albany, Indiana.

c. In late 2010 and early 2011, Brian C. Rose caused a corporation known as
New Century Coal to become organized under the laws of the State of Nevada (and established an
6fﬁce for New Century Coal at 1009 Lark Street, .Iohnsdn City, Tennessee. Rose also acquired
interests in real property located at Wesinpar Drive and Bristol Highway in Johnson City. Brian C.
Rose was the developer, leader, and decision-maker for New Century Coal from January 1, 2011
through June 30, 2014. New Century Coal was a fraud scheme based upon the promisedv
development of "Blue Gem" coal.

d Jason Smith and others marketed New Century Coal as an issuer/sponsor of
partnerships with individual investors for the purpose of placing investors in limited Liability

 partnerships in specific éoal mine operations, and as the partnership mine opérator of each specific

coal mine. Each offering was limited to a small number of shares for a high investment, assigned to

a specific coal mine.

2
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~

e. As part of the scheme, Jason Smith and. others prepared and distributed via '
United States mail and private interstate carrier documents which included private placement
memoranda (purporting to disclose risks and hazards to potential investors), investor suitability
questionnaires (purporting to gauge investofs’ suitability for investment in the coal mines), a
combined turnkey mining development agreement and mine operating contract (purporting to
provide assurance to the investor that s/he has actually invested in a coal mine which will soon

f prpdﬁ'ce coal), and a subscription agreement (purporting to give the investor an ownership interest in
a viable coal min_e and other valuable rights in the operation of the mine and oversight of the
investment). |

f At times relevant to the indictment, defendant Jason Smith made false and
frandulent representations to potential and existing investors, solicited sales of shares in New
Century Coal and its various coal mine}s, and caused New Century Coal to receive funds exceeding
$15 million from more than 160 im'restoré who reside in multiple locations in the Ux_lited States.
| g New Century Coal never prpduced coal, never made any sales of coal, and
never made any 1egiﬁﬁ1ate return on investment to its investors. Brian Rose never intended to
ﬁoduce coal and never intended to return investment to the investors in.New Century Coal. The
purpose of New Century Coal was to defraud investors.' Défendant Jason Smith was aware of the
foregoing. . |

‘h. Jason Smith worked for New Century Coal as a fronter who directly
contacted potential investors in New Century Coal. Co-defendént Brent Loveall developed an
investor who used the name "Dave Frotter"; Frotter was actually an undercovér United States
Secret Service agent. From October 16; 2013 to March 6, 2014, Brent Loveall conversed with

"Dave Frotter" on the telephone and met with him in Asheville, North Carolina, convincing him to

3
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make an investment of $10,000 in New Century Coal. On November 22, 2013, Brent Loveall
provided "Dave f"rotter" contact information for what was described as a satisfied New Century
Coal investor, in order to convince "Dave Frotter" to invest_ in New Century Coal. In reality, the
satisfied New Century Coal investor was defendant Jason Smith, who also worked for Brian Rose
and New Century Coal. Jason Smith conversed with "Dave Frotter' and vouched for the success of
the investment in New Century Coal. On December 5,2013, "Dave Frotter" invésted $10,000 in
. New Century Coal.
i From January 1, 2011 through June 30, 2014, New Century Coal made
. numerous material misrepresentations and false statements to investors and potential inves}ors.

These misrépresentations and false statements were made by defendant Jason Smitﬁ in writing using
the publié mails and private interstate carrier, by electronic mail using the internet, by telephones
and telefaxes, and other means of interstate communications and commerce. Such false and
material statements included the following:.

1) false statements about New Century Coal's successful business history;

2) false information about New Century Coal's history of exploration,
development, and production of coal;

3) false prbmises of quarterly dividend payments and high returns on
investment;

4) false promises that investor funds would be applied to the exploration,
development, and production of coal; _ |

5) false statements that New Century Coal would provide quarterly operating

and production reports;

4
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6) false promises that New Century Coal would ma.mtam separate capital
accounts for each investor;
7 unt;rutﬁﬁll explanations for the non-production of coal and delays in the
production of coal; |
8) fabrication of false vendor invoices and expeﬁse reports which created the
' illusion that New Century Coal was engaged in the exploration, development, and production of
coal;
9) deceitful creation of substitute coal mine partnerships when the initial
ﬁérmership failed to produce coal in a timely manner.
j- From on or about January 1,2011 through on or about June 30, 2014, defendant
Jason Smith agreed to commit wire fraud and mail fraud on investors in New Century Coal.. Jason
Smith knew the unlawful purpose of the fraud scheme and willfully joined the scheme. Jason Smiﬁ
and others, including but not limited to his co-defendants, pursued a scheme to defraud investors, to
obtain monéy or property by materially false pretenses, and willfully participated in the scheme with
knowledge of its fraudulent nature. At all relevant times, Jason Smith acted with the intent to
defraud New Century Coa.'l investors. At all relevant times, Jason Smith directed, arranged, and
caused the interstate transmission of writings, signals, and sounds by wire and the shipment of
documents by private and public mails which advanced, ﬁmthered, and carried out the scheme to
defraud.
5. The defendant understands that by pleading guilty the defendant is giving up several
rights, inéuding:
a) the right to plead‘not guilty;

b) the right to a speedy and public trial by jury;

5
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c) ' the right to assistance of cpunsel at trial;

d) the right to be presumed innocent and to have the burden of proof placed on
the United States to prove the defendant guilty beyond a reasonable doubt;

e) the right to confront and cross-examine witnesses against the defendant;

f) the right to testify on one’s own behalf, to present evidence in opposition to
the charges and to compel the attendance of witnesses; and |

g) the right not to testify and to have that choice not used against the defendant.

6. The parties agree that the api:ropriéte disposition of this case would be the following

as to each count: .

a) . The Court may impose any lawful term of imprisonmept, any lawful fine, and-
any lawful term of supervised release up to the sfatutory maximum; |

| b) The Court will impose special assessment fees as required by law; and

©) The Court may order forfeiture as applicable and restitution as appropriate.
No promises have béen made by any representative of the United States to the defendant as to what
the sentence will be in this case. Any estimates or predictions made to the defendant by defense
counsel or any other person régarding any potential sentence in this case are not binding on tﬁe
Court, and may not be used as a basis to rescind this plea agreement. or withdraw the defendant’s
guilty plea. The defendant understands that the sentence in this case will be determined by the
Court after it receivés the presentence report from the United States Probation Office and any
information presented by the parties. The defendant acknowledges that the sentencing
determination will be based upon the entire scope of the defendant’s criminal conduct, the
deferidant’s criminal history, and pursuant to other factors and guidelines as set fox;th in the

Sentencing Guidelines and the factors set forth in 18 U.S.C. § 3553.

6
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7.  The pé,rties agree to the following terms for purposes of calculating the defendant's
Advisory Guideline Range under the United States Sentencing Guidelines:
a. The base offense level under U.S.8.G. § 2B1.1(a)is 7;
b. The loss amount for purposes of U.S.S.G. § 2B1.1(b)(1) is more than $1 million,
which yields an increase of 16 offense levels;
c. The offense involved more than ten victims (but less than fifty victims) for
purposes of U.S.S.G. § 2Bi .1(b)(2), which yields an increase of 2 offense levels;
d. The deféndantwill not be assessed the following sentencing enhancements:
1) The sophisticated mea{ns enhancemént under U.S.8.G. § 2B1.1(b)(10)(c);
| 2) The vulnerable victim enhancement under U.S.S.G. § 3AL.1,
3) The manager/supervisor/organizer/leader enhancement under U.S.8.G. §
3B1.1 |
e. The defendant will be allowed to claim the minor role downward adjustment
| provided in U.S.S.G; § 3B1.2(b), which provides a two-level downward adjustment. |
8. Given the defendant’s agreement to plead guilty, the United States will not oppose a
two-level reductién for ac_cepténce of responsibility under the provisions of Section 3E1.1(a) of the
Sentencing Guidelines. Further, if the defendan‘t"s offense level is 16 or greater, and the defendant
is awarded the two-level reduction pursuant to Section 3E1.1(a), the United States agrees to move,
at or before the time of sentencing, the Court to decrease the offense level by one additional level
pursuant to Section 3E1.1(b) of the Sentencing Guidelines. Should the defendant engage in any
conduct or make any statements that are inconsistent with accepting responsibility for the
defendant’s offense, including violations of conditions of release or the commission of additional

offenses prior to sentencing, the United States will be free not to make such motion or to withdraw

7
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such motion if aiready made, and will be free to recommend to the Court that the defendant not
receive any offense level fgduction for acceptance of responsibility under Secﬁon 3El.1 of the
Sentencing Guidelines.

9. The defendant agrees to pay fhe special assessment in this case prior to sentencing.

10.  Unless otherwise limited by an agreed preliminary order of forfeiture, the defendant
agrees to forfeit to the United States immediately and voluntarily ahy and all assets and property, or
portions thereof, which are m the possessioﬁ or control of the defendant or the defendant’s nominees
that were used and intended to be used in any manner or part to commit and to féci]itate the
commission of a violation of Title 18, United States Code, Section 981(a)91)(C) and Title 28,
United States Code, Section 2461(c) and/or any and all assets and property, 61' portions thereof;,
subject to forfeiture as proceeds of the defendant’s criminal activities which are in the possession or
control of the defendant or the defendant’s nominees., The defendant agrees to forfeit the
defendant’s interest in properties as set forth in a separate agreed preliminary order of forfeiture.
The defendant further agrees to assist the United Sfates fully in the identification, recovery, and
return to the United States of any other assets or portions thereof squ ect to forfeiture. The .

* defendant ﬁn‘thef agrees to make a full and complete disclosure of all assets over which the |
defendant exercises control and those which are held or controlled by a nominee. The defendant
agrees to forfeit all interests in the properties sét forth in the agreed order of forfeiture and to take
whatever steps are necessary to pass clear title to the United States. These stepé include, but are not
limited to, the surrender of title, the signing of a consent decree of forfeiture, and the signing of any
other documents necessary to effectuate such transfers. The defendant agrees not to object to any
civil or criminal forfeiture brought against these propertics. The defendant agrees to take all such

steps to locate such property and to pass title to the United States before the defendant’s sentencing.

8
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11.  The defendant agrees that the court shall order restitution, pursuant to any applicable
provision of law, for any loss caused to: (1) the victims of any offense charged in th1s case
(including disrhissed counts); and (2) ‘the victims of any criminal activity that was part of the same

‘ ;;ourse of conduct or common scheme or plan as the defendant’s charged offenses.

12.  Financial Obligations. The defendant agrees to pay all fines and restitution imposed
by the Court to the Clerk of Court, The defendant also agrees that the full fine and/or restitution
amounts shall be considered due and payable immediately. If the defendant cannot pay the full |
amouit immediatc;ly and is placed in custody or under the supervision of the Probation Office at any
time, the defendant agrees that the Bureau of Prisons and the Probation Office will have the
autﬁoxjity to e;stablish payment schedules to ensure payment of the fine and/or restitution. The
defendant further agrees to cooperate fully in efforts to collect an;v financial obligation imposed by
the Court by set-off of federal payments, execution on non-exempt pr&perty, and any other means
the United. States deems appropriate. The defendant and counsel also agree that the defendant may
be contacted post-judgment regarding the collection of any financial obligation imposed by the
Court without notifying the defendant’s counsel and outside the i:resence of the defendant’s counsel.
In order to facilitate the collection of financial ob]igations to be imposed with this prosecution, the
defendant agrees to disclose fully all assets in which the defen&ant has any interest ot over whjch
the defendant exercises control, directly or indirectly, including those held by a spouse, nominee, or

. other third party. In furtherance of this agreement, the defendant additionally agt:ees to the
following specific terms and conditions:
a) If so requested by the United States, the defendant will promptly submit a-

completed financial statement to the U.S. Attorney’s Office, in a form it provides and as¥t directs.

9
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The defendant promises that such financial statement and diséiosures will be complete, accurate,
and truthful,

b) The defendant expressly autﬁorizes the U.S. Attorney’s Office to obtain a
credit report on the defendant in order to evaluate the defendant’s ability to satisfy any financial
obligation imposed by the Court.

c) If s0 requested by the United Swfes, the defendant will promptly execute
authorizations on forms provided by the U.S. Attorney’s office to permit the U.S. Attorney’s Office
to obtain financial and tax records of the defendant.

13. a) In consideration of the concessions made by the United States in this
agreement and as a further demonstration of the defendant’s acceptance of responsibility for the
offense committed, the defendant agrees not to file a direct éppeal of the defendant’s conviction or
sentence except the defendant retains the right to'appeal a sentence imposed above the sentencing
guideline range determined by the district court or above any maridatory minimum sentence deemed
applicable by the district court, whichever is greater.

b)  Inaddition, the defendant knowingly and voluntarily waives the right to file
any motions or pleadings pursuant to 28 U.S.C. § 2255 or to collaterally attack the defendant’s
conviction and/or resulting sentence. The parties agree that the defgndant retains the right to raise,
- by way of collateral review under § 2255, claims of ineffective assistance of counsel or
prosecutorial misconduct not known to the defendant by the time of the entry of judgment.

14,  This agreement becomes effective once it is signed by the parties and is not
contingent on the defendant’s entry of a guilty plea. If the United States violates the terms of this
agreement, the defendant will have the right to withdraw from this agreement. If the defendant

violates the terms of this agreement in any way (including but not limited to failing to enter guilty

10
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plea as agreed herein, moving to withdr%w guilty plea after entry, or by violating any court orcier or
any local, state or federal law pending the resolution of this case), then the United States will have
the right to void any or all parts of the agreement and may also enforce whatever parts of the
agreement it chooses. In addition, the United States may prosecute the defendant for any and all
federal crimes that the defen;iant committed related to this case, ihcluding any charges that were
dismissed and any other charges which the United States agreed not to pursue. The defendant
expressly waives any statute of limitations defense and any constitutional or speedy trial of double

~ jeopardy defense to such a prosecution. The defendant also understands that a violation of this plea
agreement by the defendant does not entitle the defendant to withdraw the defendant’s guilty plea in ‘
this case. | »

15. - Thc United States will file a Supplemgnt in this case, as is routinely done in every
case,‘evei'l though there may or may not be any additional terms. Ifadditional terms are included in
the Supplement, they are hereby fully incorporated herein.

16.  This plea agreement and supplement constitute the full and complete agreement and
understanding between the parties concerning the defendant’s guilty plea to the above-referenced
charges, and there are no other agreements, promises, undertakings, or understandings between the
de‘fen&ant and the United States. The parties understand and agree that the terms of this plea
agreement can be modified only in writing signed by all of the parties and that any and all other |
promises, representations, and statements whether made before, contemporaneous with, or after this

agreement, are null and void.

11
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WILLIAM C. KILLIAN

UNITED STA'IIES ATTORNEY
/-27- 20/5 By: ol il
"Date HELEN C.T:' SMITH -
o1-15-20/5
Date
/ / 27 /15

Date/ !

Attorney for the Defendant

i
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EDTN Jud‘gment"in a Criminal Case (Rev. 1/12)
Sheat 1

.. EXHIBIT
United States District Court 5 z

Eastern District of Tennessee

UNITED STATES OF AMERICA JUDGMENT IN A CRIMINAL CASE
V. (For Offenses committed on or after November 1, 1987)
JASON BRYANT SMITH '
Case Number:2:14-cr-00076-007-JRG-MCLC
Aaron Chapman, Esq.
Defendant's Attorney

THE DEFENDANT:

pleaded guilty to count(s):_1 of the Superseding Indictment

[J pleaded nolo contendere to count(s) which was accepted by the court.

[ was found guilty on count(s) after a plea of not guilty.

ACCORDINGLY, the court has adjudicated that the defendant is guilty of the following offense(s):

Title & Section Nature of Offense Date Violation Concluded Count
18 USC §§1341, Conspiracy to Commit June 10, 2014 1
1343 and 1349 Wire Fraud and Mail Fraud

The defendant is sentenced as provided in pages 2 through 6 of this judgment. The sentence is imposed pursuant to the
Sentencing Reform Act of 1984 and 18 U.S.C. 3553.

[ The defendant has been found not guilty on count(s)_.
All remaining counts as to this defendant in this case are dismissed on the motion of the United States.

IT IS ORDERED that the defendant shall notify the United States Attorney for this district within 30 days of any change of
name, residence, or mailing address until all fines, restitution, costs, and special assessments imposed by this judgment are fully paid.
If ordered to pay restitution, the defendant shall notify the court and the United States attorney of any material change in the
defendant's ecoriomic circumstances.

January 25, 2016

Date of Imposition of Judgment g

Signature of Judikal Officer

J Ronnie Greer, United States District Judge
Name & Title of Judicial Officer

1/28/2016

Date
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EDTN Jdgment in a Criminal Case (Rev. 1/12)
Sheet 2 )

Judgment - Page 2 of 6
DEFENDANT: Jason Bryant Smith
CASE NUMBER: 2:14-cr-00076-007-JRG-MCLC

IMPRISONMENT
The defendant is hereby committed to the custody of the United States Bureau of Prisons to be imprisoned for a total term of

27 months. This sentence shall run consecutive to any sentence that may be imposed in Warren County Kentucky, Dlstnct
Court Docket Number 15-CR-39%4.

X The court makes the following recommendations to the Bureau of Prisons:

1. Receive whatever substance abuse treatment that is available from the BOP.

2. Participate in educational classes and training to learn a trade or marketable skills while incarcerated.

3. Receive a complete mental health evaluation and appropriate treatment while in the custody of the BOP.
4. Designation to the BOP federal facility at Lexington, KY or alternatively Manchester, KY.

5. Credit for time served on 6/18/14 and from 4/2/15 to the present.

& The defendant is remanded to the custody of the United States Marshal.
O The defendant shall surrender to the United States Marshal for this district:
at _ am. pm.on_
O as notified by the United States Marshal.
O The defendant shall surrender for service of sentence at the institution designated by the Bureau of Prisons:
O before 2 p.m. on .

O as notified by the United States Marshal.
[0 as notified by the Probation or Pretrial Services Office.

RETURN

I have executed this judgment as follows:

Defendant delivered on _ to at , with a certified copy of this judgment.

UNITED STATES MARSHAL

By
DEPUTY UNITED STATES MARSHAL
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EDTN Judgroent in a Criminal Case (Rev. 1/12)
Sheet 3 Supervised Release

Judgment - Page 3 of 6

DEFENDANT: Jason Bryant Smith
CASE NUMBER: 2:14-¢r-00076-007-JRG-MCLC

SUPERVISED RELEASE
Upon release from imprisomnent, the defendant shall be on supervised release for a term of three (3) years.

The defendant shall report to the probation office in the district to which the defendant is released within 72 hours of release from the
custody of the Bureau of Prisons. :

The defendant shall not commit another federal, state, or local crime.

The defendant shall not illegally possess a controlled substance. The defendant shall refrain from any unlawful use of a controlled
substance. The defendant shall submit to one drug test within 15 days of release from imprisonment and at least two periodic drug
tests thereafter, as determined by the court.

[J The above drug testing condition is suspended, based on the court's determination that the defendant poses a low risk of future
substance abuse. (Check, if applicable.)

& The defendant shall not possess a firearm, ammunition, destructive devxce, or any other dangerous weapon. (Check, if applicable.)
% The defendant shall cooperate in the collection of DNA as directed by the probation officer. (Check, if applicable.) ‘

* O The defendant shall régister with the state sex offender registration agency in the state where the defendant resides, works, or is a
student, as directed by the probation officer. (Check, if applicable.)

{0 The defendant shall participate in an approved program for domestic violence. (Check, if apphcable )

If this judgment imposes a fine or a restitution obligation, it shall be a condition of supervised release that the defendant pay any such
fine or restitution that remains unpaid at the commencement of the term of supervised release in accordance with the Schedule of
Payments set forth in the Criminal Monetary Penalties sheet of this judgment.

The defendant shall comply with the standard conditions that have been adopted by this court (set forth below). The defendant shall
also comply with the additional conditions on the attached page.

STANDARD CONDITIONS OF SUPERVISION

1.  The defendant shall not leave the judicial district or other specified geographic area without the permission of the Court or probation
. officer;
The defendant shall report to the probation officer in a manner and frequency directed by the Court.or probation office;
The defendant shall answer truthfully all inquiries by the probation officer and follow the instructions of the probation officer;
The defendant shall support his/her dependents and meet other family responsibilities;
The defendant shall work regularly at a lawful occupation unless excused by the probation officer for schooling, training, or other
acceptable reasons;
The defendant shall notify the probation officer at least ten days prior to any change in residence or employment;
The defendant shall refrain from excessive use of alcohol and shall not purchase, possess, use, distribute, or administer any narcotic or
other controlled substance, or any paraphernalia related to such substances, except as prescribed by a physician;
8. The defendant shall not frequent places where controlled substances are illegally sold, used, distributed, or administered, or other places
specified by the Coutt;
9. The defendant shall not associate with any persons engaged in criminal actmty and shall not associate with any person convicted of a
felony unless granted permission to do so by the probation officer;;
10. The defendant shall permit a probation officer to visit at any time at home or elsewhere and shall permit confiscation of any contraband
observed in plain view by. the probation officer;
11. The defendant shall notify the probation officer within 72 hours of being arrested or questioned by a law enforcement officer;
12. The defendant shall not enter into any agreement to act as an informer or a special agent of a law enforcement agency without the
. permission of the Court;
13. Asdirected by the probation officer, the defendant shall notify third parties of risks that may be occasioned by his/her criminal record or
personal history of characteristics and shall permit the probation officer to make such notification and to confirm the defendant's
compliance with such notification requirement,

“nhwn

N
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EDTN Judgment in a Criminal Case (Rev. 1/12)

- Sheet 3a Supervised Release -
Judgment - Page 4 of 6
DEFENDANT: Jason Bryant Smith

CASE NUMBER: 2:14-¢r-00076-007-JRG-MCLC

SPECIAL CONDITIONS OF SUPERVISION

1. The defendant shall participate in a program of testing and treatment for drug and/or alcohol abuse, as directed by the
probation officer, until such time as he is released from the program by the probation officer.

2. The defendant shall not take any opiate based medication, or any other controlled substance, without notifying the physician
that he/she has a substance abuse problem and without obtaining prior permission from his/her probation officer.

3. The defendant shall submit his or her person, property, house, residence, vehicle, papers, [computers (as defined in Title 18
U.S.C. § 1030(e)(1), other electronic communications or data storage devices or media,] or office, to a search conducted by a
United States probation officer or designee. Failure to submit to a search may be grounds for revocation of release. The
defendant shall warn any other occupants that the premises may be subject to searches pursuant to this condition. An officer
may conduct a search pursuant to this condition only when reasonable suspicion exists that the defendant has violated a
condition of his/her supervision and that the areas to be searched contain evidence of this violation. Any search must be
conducted at a reasonable time and in a reasonable manner.

4. The defendant shall participate in a program of mental health treatment, as directed by the probation officer, until such time
- as the defendant is released from the program by the probation officer. The defendant shall waive all rights to confidentiality
regarding mental health treatment in order to allow release of information to the supervising United States Probation Officer
and to authorize open communication between the probation officer and the mental health treatment provider.
5. The defendant shall pay restitution in monthly installments, at the rate of at least 10 percent of your monthly net income.
6. The defendant shall provide the probation officer with access to any requested financial information.
7. The defendant shall not incur new credit charges or apply for additional lines of credit without permission of the probation

officer until restitution has been paid in full. In addition, the defendant shall not enter into any contractual agreements which
obligate funds without permission of the probation officer.
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. EbTN .ludgmezit in a Criminal Case for Revocation (Rev. 1/12)
Sheet 5 Criminal Monetary Penalties

Judgment - Page 5 of 6
DEFENDANT: " Jason Bryant Smith .
CASE NUMBER: 2:14-cr-00076-007-JRG-MCLC

CRIMINAL MONETARY PENALTIES

The defendant shall pay the following total criminal monetary penalties in accordance with the schedule of payments set forth on
Sheet 6. The assessment is ordered in accordance with 18 U.S.C. 3013.

Assessment ~ Fine Restitution
Totals: $100.00 $0 $ Deferred

The determination of restitution is deferred until __. An Amended Judgment in a Criminal Case (AO 245C) will be entered after
such determination. '

O The defendant shall make restitution (including community restitution) to the following payees in the amounts listed below.

If the defendant makes a partial payment, each payee shall receive an approximately proportioned payment, unless specified
otherwise in the priority order or percentage payment column below. However, if the United States is a victim, all other victims, if
any, shall receive full restitution before the United States receives any restitution, and all restitution shall be paid to the victims
before any restitution is paid to a provider of compensation, pursuant to 18 U.S.C. 3664.

. *Total Amount of .
Name of Paye_e Amount of Loss Restitution Ordered Priority Order or Perceytage of Payment
TOTALS: 3 $

O If applicable, restitution amount ordered pursuant to plea agreement $__

O The defendant shall pay interest on any fine or restitution of more than $2500, unless the fine or restitution is paid in full before the
fifteenth day after the date of judgment, pursuant to 18 U.S.C. §3612(f). All of the payment options on Sheet 6 may be subject to
penalties for delinquency and default, pursuant to 18 U.S.C. §3612(g).

O The court determined that the defendant does not have the ability to pay interest, and it is ordered that:

O The interest requirement is waived for the O] fine and/or [J restitution.
(J The interest requirement for the [ fine and/or [ restitution is modified as follows:
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EDTN Judgment in a Criminal Case for Revocanon Rev. 1/12)

Sheet 6 Schedule of Payments )
Judgment - Page 6 of 6
DEFENDANT: Jason Bryant Smith
CASE NUMBER: 2:14-¢cr-00076-007-JRG-MCLC

SCHEDULE OF PAYMENTS

Having assessed the defendant's ability to pay, payment of the total criminal monetary penalties is due as follows:

AR Lump sum payment of $100.00 due 1mmed1ately
{3 not later than , or
O in accordance OJ C, O D, O E, or [J F below; or

B O payment to begin immediately (may be combined with (0 C, [0 D, O F below); or
cno Payment in equal __ installments of $__ over a period of _, to commence __ after the date of this jildgment; or

D [ Payment in equal __ installments of $__overa period of _, to commence __ after release from imprisonment to a term of
supervision; or '

E [ Payment during the term of supervised release will commence within _ after release from imprisonment. The court will set the
payment plan based on as assessment of the defendant's ability to pay at the time; or

F [ Special instruction regarding the payment of criminal monetary penalties:

Unless the court has expressly ordered otherwise, if the judgment imposes imprisonment, payment of criminal monetary penalties is
due during imprisonment. Unless otherwise directed by the court, the probation officer, or the United States attorney, all criminal
monetary penalties except those payments made through the Federal Bureau of Prisons' Inmate Financial Responsibility Program,
shall be made to U.S. District Court, 220 W. Depot St., Suite 200, Greeneville, TN 37743. Payments shall be in the form of a check
or a money order, made payable to U.S. District Court, with a notation of the case number including defendant number. .

The defendant shall receive credit for all payments prevmusly made toward any criminal monetary penalties imposed.
O Joint and Several

Defendant and Co-Defendant Names, and Case Numbers (including defendant number), Total Amount, Joint and Several Amount,
and corresponding payee, if appropriate.

O The defendant shall pay the cost of prosecution.
[0 The defendant shall pay the following court cost(s):
O The defendant shall forfeit the defendant's interest in the following property to the United States:

Payments shall be applied in the following order: (1) assessment, (2) restitution principal, (3) restitution interest, (4) fine principal, (5) fine interest, (6) community
restitution, (7) penalties, and (8) costs, including cost of prosecution and court costs.
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UNITED STATES DISTRICT COURT
. EASTERN DISTRICT OF TENNESSEE

AT GREENEVILLE

UNITED STATES OF AMERICA )
) )
)

V. ) No. 2:14-CR-76
)
BRIAN C. ROSE, DALLAS MCRAE, )
DAVID ROSE, HUGH SACKETT, )
and JASON SMITH )

ORDER NDING JUDGMENT
On May 19, 2016 the government filed a “Motion to Amend Judgment & Commitment
Orders Pursuant to 18 U.S.C. § 3664(d)(5) and Fed. R. Crim. P. 36” to reflect an increase in the
amount of restitution ordered, [Doc. 586]. The government states that the increase is due to two
victims submitting amended victim loss claims reflecting more monetary loss than initially
reported to calculate the restitution amount. None of the above five defendants have objected to
this restitution increase. Pursuant to 18 U.S.C. § 3664(d)(5) and Federal Rule of Criminal
Procedure 36, it is hereby OﬁDERED that the judgments of Brian C. Rose, [Doc. 550], Dallas
- McRae, [Doc. 565], David Rose, [Doc. 539], Hugh Sackett, [Doc. 554], and Jason Smith, [Doc.
432], are hereby AMENDED to include the following information:
On Page 5, Criminal Monetary Penalties:

[x] The defendant shall make restitution (including community restitution) to the
following payees in the amounts listed below.

If the defendant makes a partial payment, each payee shall receive an
approximately proportioned payment, unless specified otherwise in the priority
order or percentage payment column below. However, if the United States'is a
victim, all other victims, if any, shall receive full restitution before the United
States receives any restitution, and all restitution shall be paid to the victims
before any restitution is paid to a provider of compensation, pursuant to 18 U S.C.
3664.

T
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Name of Payee: See Investor Summary filed as of this date.

Total Amount of Loss: $14,092,205.04

Amount of Restitution Ordered: $14,092,205.04

[x] The interest requirement is waived for the restitution.

On Page 6, Schedule of Payments:

Lump sum payment of $14,092,205.04 due immediately in accordance with the following

special instruction regarding the payment of monetary penalties: The government may enforce

the full ordered at any time, pursuant to Title 18 U.S.C. §§ 3612, 3613, and 3664(m).

The defendant shall receive credit for all payments previously made toward any criminal

monetary penalties imposed. [x] Joiti and Several with the following co-defendants:

Co-Defendant

Brian C. Rose
Robert McGregor
Hugh Sackett
James Robinson
Brent Loveall
Hugh Sackett
Jenifer Key
Thomas J. Berry
Johnny D. Phillips
David G. Rose
Jason Smith

ENTER:

Case Number

2:14-CR-76(1)
3:14-CR-76(2)
2:14-CR-76(4)
2:14-CR-76(5)
2:14-CR-76(6)
2:14-CR-76(3)
2:14-CR-76(9)
2:14-CR-76(10)
2:14-CR-76(11)
2:14-CR-76(12)
2:14-CR-76(7)

2

Total Amount

14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04

14,092,205.04 -

14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04

Joint and Several
Amount
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04
14,092,205.04

s/J. RONNIE GREER

UNITED STATES DISTRICT JUDGE
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EXHIBIT

PPM No. _

Confidential Private Placement Memorandum

February 10, 2012

’ Mqéﬁow ’preek 1\'11-':.1(_3_,‘ LLP
This parmershlp is offering 10 units at $69,000 each
‘ for a total offering of

$690,000.00

New Century Coal Inc., 1009 Lark Street, Ste. 1A, Johnson City, TN 37604
855-4USCOAL (487-2625)

www.newcenturycoal.com
GOVYERNME
—r EXHIBIT

9 r~
g D-03286 =

NCCo0o017




Meadow Creek Mine, LLP February 10, 2012

Record of Receipt

This document serves as record of my receipt of the Private Placement Memoran-
dum dated February 10, 2012, for New Century Coal Inc., formed in October, 2006
(the “Company”). I received a copy of the document dated February 10, 2012, con-
taining an investment summary, business plan, Turnkey Mining Development Agree-
ment and Mine Operating Contract, Accredited Investor Questionnaire and Subscriptio
Agreement. . .

Important Notices

I understand ﬁat this offering has not been registered with the Securities and Ex-
change Commission nor any State Division of Securities and is not required to be so
registered. ’

The Offering is not underwritten and is being offered on a “best efforts” basis by
the Company through its officers and directors. The Company has set a Maximum Sub~
scription amount of $690,000. All proceeds from the sale of Units will immediately be
available for use by the Company at its discretion. The Company may ﬁay commissions
up to 10% of the price of Units sold. New Century Coal Inc. reserves the right to pay
expenses not related to this Offering from the proceeds of this Offering.

1 agi'ee to maintain in conﬁdex;ce the information set forth in this document, to—
gether with any other non-public information regarding the Company obtained from the
Company or its agents, during the course of the proposed offering, and to return this
private placement memorandum and all enclosed subscription documents to New Cen-
tury, Inc. if you decide not to purchase any of the interests hereby offered.

NCC00018



Meadow Creek Mine, LLP * Febrvary 10, 2012
Important Information

THE OFFERING WILL TERMINATE ON THE EARLIER OF (i) THE DATE WE HAVE.ACCEPTED
SUBSCRIPTIONS FOR TEN (10) Units, (ii) THE DATE WE DECLARE THAT THE OFFERING IS TERMI-
NATED, OR (ii) JULY 31, 2012, WTPHTHEOPTIONTOEXWTHEOFFERNGFORUPTOMEEG)
ADDITIONAL SIXTY (60) DAY PERIODS.

WE ARE OBFERRQG THE INTERESTS SUBJECT TO ACCEPTANCE, PRIOR SALE. AND WITHDRAWAL,
CANCELLATION OR MODIFICATION OF THE OFFERING AT ANY TIME. THIS MEMORANDUM DOES
NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY, TO
OR FROM, ANY PERSON WHERE IT IS UNLAWFUL TO MAKE SGCH AN OFFER OR
SOLICITATION, OR TO ANY PERSON THAT DOES NOT MEET THE INVESTOR SUITABILITY STAN-
DARDS SET FORTH HEREIN IN THE SUBSCRIPTION AGREEMENT PROVIDED HEREIN. '

- THE COMPAMY EXPECTS TO RECEIVE REIMBURSEMENTS AND PROFITS FROM THIS OF-

FERING, INCLUDING A MANAGEMENT FEE AND IN SOME CASES AN OVERRIDING ROYALTY INTEREST
OR OTHER INTEREST, AT NO COST TO THE SPONSOR, AND OTHER COMPENSATION FROM THE
PARTNERSHIP AND FROM THE OPERATIONS OF THE PARTNERSHIP MINE. :

BY ACCEPTING DELIVERY OF THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM (THE
"MEMORANDUM"), YOU ARE AUTOMATICALLY MAKING THE REPRESENTATIONS AND AGREEMENTS
SET FORTH HEREIN AND IN ALL ENCLOSED SUBSCRIPTION DOCUMENTS. :

THE COMPANY PREPARED THE INFORMATION IN THIS MEMGRANDUM FOR THE CONFIDENTIAL
USE OF PROSPECTIVE INVESTORS IN CONNECTION WITH THIS OFFERING. ANY REPRGDUC-
‘TION OF THIS MEMORANDUM, IN WHOLE OR IN PART, IS PROHIBITED. BY ACCEPTING DELIVERY
OF THIS OFF'EMNG MEMORANDUM, YOU AGREE TO RETURN IT AND ALL ENCLOSED
SUBSCRIPTION DOCUMENTS TO THE COMPANY IF YOU DO NOT DECIDE TO PURCHASE ANY
OF THE INTERESTS HEREBY OFFERED. NOTWITHSTANDING THE PRECEDING, YOU MAY
DISCLOSE. TO ANY PROFESSIONAL ADVISOR YOU CHOOSE TO ASSIST YOU IN YOUR INVESTMENT
DECISION. THE TAX TREATMENT AND TAX STRUCTURE OF THE PARTNERSHIP AND THE TRANS-
ACTION AND ALL MATERIALS Ol ANY KIND THAT ARE PROVIDED TC YOU RELATING TO SUCH
‘TAX TREATMENT AND TAX STRUCTURE.

YOU SHOULD NOT CONSTRUE THE CONTENTS OF THIS OFFERING MEMORANDUM

. AS'LEGAL OR BUSINESS ADVICE. YOU SHOULD CONSULT YOUR OWN ATTORMEY, BUSINESS ADVI-

SOR OR TAX ADVISOR AS TO LEGAL, BUSINESS, TAX AND RELATED MATTERS CONCERNING THIS
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- Important Information (cont)
THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES A HIGH DEGREE OF RISK, IS
SPECULATIVE, AND ONLY THOSE PERSONS WHO ARE ABLE TO BEAR A LOSS OF 100% OF THER
INVESTMENT SHOULD CONSIDER PURCHASING INTERESTS. THE COMPANY’S OFFICERS WILL AN-
SWER PROSPECTIVE INVESTORS' QUESTIONS CONCERNING THE TERMS AND CONDITIONS OF THIS
OFFERING AND WILL PROVIDE ADDITIONAL INFORMATION ABOUT- THE OFFERING TO
THE EXTENT POSSIBLE, IF THE INFORMATION CAN BE OBTAINED WITHOUT UNREASONABLE EF-
FORT OR EXPENSE. NO ONE OTHER THAN COMPANY OFFICERS HAVE BEEN AUTHORIZED TO GIVE
ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE

CONTAINED IN THIS MEMORANDUM IN CONNECTION WITH THE OFFER AND SALE

OF THE INTERESTS. DO NOT RELY ON STATEMENTS MADE ABOUT THIS OFFERING BY OTH~
ERS OR BY COMPANY OFFICERS THAT ARE NOT CONTAINED IN THIS MEMORANDUM,

THE INTERESTS BEING OFFERED HEREUNDER HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE SECURITIES AND EXCHANGE COMMISSION, FINRA, OR ANY STATE REGULATORY AU~
THORITY, NOR HAS THE.SECURITIES AND EXCHANGE COMMISSION OR ANY SUCH STATE
AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS MEMORAN-
DUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

‘THE INTERESTS BEING OFFERED HEREIN ARE SUBJECT TO RESTRICTIONS ON TRANSFER AND
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECU-
RITIES ACT OF 1933, AS AMENDED, AND STATE LAWS PURSUANT TO REGISTRATION
THEREUNDER OR EXEMPTION THEREFROM. PROSPECTIVE INVESTORS SHOULD PURCHASE IN-
"FERESTS ONLY ON THE ASSUMPTION THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL
RISK OF AN INVESTMENT IN THE INTERESTS FOR AN INDEFINITE PERICD OF TIME.

SEE: (RISK FACTORS).
THE INFORMATION PRESENTED IS AS OF THE DATE SET FORTH ON THE COVER PAGE OF

_ T}EMEMORANDIMIMESSANOITER%TEISSPECMD.ANDWWD&IVERYOFT}B

MEMORANDUM NOR ANY SALE OF ANY INTERESTS THEREUNDER SHALL CREATE ANY IMPLICA~
TION THAT THERE HAVE BEEN NO CHANGES IN THE INFORMATION PRESENTED SUBSEQUENT
‘TO SUCH-DATE.

‘FHE MEMORANDUM CONTAINS SUMMARIES OF CERTAIN PROVISIONS OF DOCUMENTS RELATING
‘TO THE PARTNERSHIP. SUCH STMMARIES DO NOT PURFORT TO BE COMPLETE AND ARE QUALI-
FIED IN THEIR ENTIRETY BY REFERENCE TO THE TEXTS OF THE ORIGINAL DOCUMENTS, WHICH
ARE AVAILABLE UPON REQUEST. .

IN MAKING AN INVESTMENT DECISION, PROSPECTIVE MINING INTEREST INVESTORS MUST RELY
ON THEIR OWN EXAMINATION OF THE VENTURE AND THE TERMS OF THIS OFFERING, INCLUDING
THE MERITS AND RISKS INVOLVED.
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Important Information (cont) .
THE UNIT IS OFFERED SUBJECT TO ACCEPTANCE OF OFFERS, AND ALLOCATION OF MINING IN- _
TERESTS BY THE MANAGER, AND OTHER CONDITIONS SET FORTH HEREIN. THE MANAGER MAY
REJECT ANY OFFER IN WHOLE OR IN PART AND NEED NOT ACCEPT OFFERS IN THE ORDER RE-

THERE ARE VARIOUS MATERIAL RISKS (LISTED ALPHABETICALLY BELOW, AND REFERRED TO

"THROUGHOUT THIS MEMORANDUM) ASSOCIATED WITH AN INVESTMENT IN THE UNITS WHICH

EACH POTENTIAL UNIT OWNER SHOULD CAREFULLY CONSIDER, INCLUDING. BUT NOT LIMITED
-m: .

COMPENSATION TO wmtzzggmsom THE ISSUER MAY MAKE A PROFIT FROM THE PART-
NERSHIP THROUGH ITS TURNKEY MINING DEVELOPMENT AGREEMENT AND THE MINING OPERA—

nons CONTRACT (SEE: EXHIBIT "E°).

CONFLICTS OF INTEREST. CERTAINTRANSACTIONSOFTHEMANAGERMAYINVOLVECONFUCTS
OF INTEREST WITH THE PARTNERSHIP.

INVESTMENTS IN COAL MINES. INVESTMENTS IN COALMI!‘JESAREI-IIGHLYSPECULATIVEAND
INVCLVE A SUBSTANTIAL DEGREE OF RISK. .

mmmmmaﬁm TRANSFER OF THE UNITS ARE SUBJECT TO SIGNIFICANT
RESTRICTIONS. .

PRODUCTION DECLINE. PRODUCTION OF STEAM COAL AND/OR METALLURGICAL COAL CAN BE

. UIMITED BY PERMITS, MANPOWER, EPA, AND OTHER CONDITIONS UNCONTROLLAELE BY ISSUER

TAX ASPECTS. THERE ARE INCOME TAX RISKS ASSOCIATED WITH THE OWNERSHIP OF MINING
INTERESTS.

COAL PRODUCTION. THERE IS A SUBSTANTIAL RISK THAT THE MINE AND LEASES MAY NOT PRO-
DUCESUFFICIENTSTEAMCOALAND/ORMETALLURGICALCOAL.!FANY TO RETURN A FROFIT TO
THE PARTNERSHIP. (SEE: "RISK FACTORS®) FOR FURTHER DISCUSSION OFTHEMATERIALRISKS
ASSOCIATED WITH THE OFFERING. .

TIME FOR INVESTOR TO RECEIVE INCOME. FROM THE DATE OmeGNfOTEIEPAKPNERSI-EP
TO THE DATE OF FIRST CHECK RECEIVED, IF ANY, CANBBASLONGASSD((G)TOW(Q)
MONTHS.
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PROSPEC'I‘IVEINVESTORSAREUR(-B)TO CAREFULLY READ THE CONTENTS OF
THIS MEMORANDUM, AND IN PARTICULAR THE SECTION TITLED “RISK FACTORS.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements in this memorandum constitute forward-looking statements
velating to future events or future financial performance. Forward-looking stztements
may be identified by words such as "may”, "will", "should”,. "expect’, "scheduled”, "plan”,
“intend”, “projected”, "anticipate”, “believe”, "estimate®, "potential®, or “continue” (or the
negative of such terms or similar words).

You should read the forward-looking statements carefully because those state-
ments indicate the Partnership's future expectations. As such, any forward-looking
statements are inherently subject to changes in ecomomic, regulatory, operational and
other circumstances that cannot be foreseen. Any adverse changes in regulations or mar-
get and operating conditions may have a material adverse effect on the Partnership: In ad-

. Jition, certain assumptions made by the Partnership may not materialize, and unanticipated

events and circumstances may occur subsequent to the date of this memorandum and
such statements may prove to be inaccurate. The Partnershxp s assumptions include, but are
rot limited to, the following:

* The continued production of Steam Coal and Metallnrgncal Coal in commercxally
productive quantities and of commercially productive quelity:

* The ability to obtain needed capital;

* The ability to operate profitability: -

* The market price of Steam Coal and Metallurgical Coal;

= The ability to deliver any Steam Coal and/or Metallurgical Coal to a seles market;
= The expenses of production of Steam Coal and Met@llm’giéal Coal;

* Domestic or global economic conditions; '

* There will be no regulatory changes that materially adversely affect the Part-
nership's financial condition or results of operations; and -

- # There will be no materially adverse changes in customer preferences and attitudes.
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FORWARD-LOOKING STATEMENTS (cont)

In evaluating the forward-looking statements, prospective investors should spe-
cifically consider various factors, including those factors discussed under (See: Risk
Pactors). Those factors may cause the Partnership's actual results to differ materially from
~ any forward-looking statement.

- The information contained in this memorandum is provided as of the date appearing
on the cover page. Although the Company believes that the expectations reflected in the
forward:-looking statements are reasonable, the Company cannot guarantee future resuits,
levels of activity, performance, profitability, or achievements. Moreover, neither the Com~
pany nor the Partnership assume any responsibility for the accuracy and completeness of
such statements in the future. In light of the significant uncertainties inherent in the for-
ward-looking statements included herein, the inclusion of such information shouid not be
regarded as a representation by the Partne:rship ‘or any other Person that the objec-
tives and plans of the Partnership will be achieved. The Company does not plan to up-
date any of the forward-looking statements after the date of this memorandum.

- INVESTOR SUITABILITY STANDARDS

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK
THIS INVESTMENT IS ONLY SUITABLE FOR PERSONS OF SUBSTANTIAL MFANS

WHO:

1. HAVE NO NEED FOR LIQUIDITY IN THEIR INVESTMENT; AND
2. CANAFFORD‘IHEIOS‘_)SOFTHEIRENTIREINVESTMENT.

THESE UNITS ONLY WILL BE SOLD TO ACCREDITED INVESTORS WHO:

1 QUALIFY AS “ACCREDITED INVESTORS” AS THAT TERM IS DEFINED IN RULES §01,
502, AND 506 (AS APPLICABLE) OF THE REGULATION D, UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (SEE: “DEFINITIONS™);

2. HAVE SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS MAT
TERS, EITHER ALONE OR WITH THEIR FINANCIAL ADVISORS, TO BE CAPABLE OF
EVALUATING THE MERITS AND RISKS OF AN INVESTMENT IN UNITS; AND

3. . ARE ABLE TO BEAR THE ECONOMIC RISK OF THIS INVESTMENT FOR AN IND
NITE PERIOD OF TIME. , =
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STATE LEGENDS AND LEGAL

ALABAMA RESINENTS

THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER THE ALABAMA SECURITIES ACT. A REGISTRATION
STATEMENT RELATING TO THESE SECURITIES HAS NOT BEEN FILED WITH THE ALABAMA SECURITIES COMMISSION. THE COMMISSION
mmmnmmmmmmmmnrmwmm&m
mwmmmmmmnmmmmmamm
{AFFLICABLEONLY [F AN OFFER IS EXPRESSLY AUTHORIZED TN ALASKA.

THE SECURITES OFFERED HAVE REEN REGISTERED WITH THE ADMINISTRATOR OF SECURITIES OF THE STATE OF ALASKA UNDER FROVI- -

SIONS OF 3 AAC 62.500-3) AND ONLY A CURSORY REVIEW OF THE REGISTRATION STATEMENT AND THEY HAVE NOT REVIEWED THIS
'DOCUMENT SINCE THE DOCUMENT IS NOT REGUIRED 7O BB FILED WITH THE ADMINISTRATOR. THE FACT OF REGISTRATION DOES NOT
MEAN THAT THE ADMINISIRATOR HAS PASSED IN ANY WAY UPON THE MERITS OF, OR RECOMMENDED OR APPROVED THE SECURITIES
ANY REFRESENTATION TO THE CONTRARY IS A VICLATION OF AS45.S6.170,

THE SUBSCRIBER MUST RELY ON HIS OR HER OWN EXAMINATION OF 7HE PERSON OR ENTITY CREATING THE SECURITIES AND THE
‘IERMS OF THE OFFERING. INCLUDING THE MERITS AND RISKS INVOLVED IN MAKING A SUBSCREPTION DECISION ON THESE SECURITIES.

s
ARIZONA RESIDENTS .
THESE SECURITIES ARE OFFERED FURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE UNITED STATES SECURITIES AND EX-
CHANGE COMMISSIOL, THE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY SECURITIES NOR DCES IT PASS UPCN THE AOCU-
BACY CR COMPLETINESS OF ANY OFFERING CIRCULAR OR OTHER SELLING LITERATURE. THESE ARE SPBCULATIVE SECURITIES. THE
LIMITED PARTNER INTEREST OFFERED EEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF ARIZONA, AS AMENDED,
AND THEREFORE, CANNOT BE RESOLD UNLESS THEY ARE REGISTERED UNDER SUCH ACT CR AN EXEMPTION THEREFROM IS AVAILABLE.

ARKANSAS RRSIDENTS

THESE SECURITIES ARE OFFERED PURSUANT TO A CLADM OF EXEMPTION UHDER SECTION 23-42-504(2)(14) OF THE ARKANSAS SECURITIES
ACT AND SECTION 432) OF THE SECURITIES ACT OF 1933, A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS NOT BEEN
FIED WITH TEE ARKANSAS SECURITIES DEPARTMENT OR WITH THE SECURITIES AND EXCHANGE COMMISSION. NEITHER THE DEPART-
MENT NOR THS COMMISSION HAS PASSED UPCN THE VALUE GF THESE SECURITIES, MADE ANY RECOMMENDATION AS TO THEIR PUR-
CHASF, AFPROVED CR DISAPFROVED THE OFFERING, OR PASSED UPON TEE ADBQUACY OR ACCURACY OF THB MEMORANDUM. ANY.
REPRESENTATION TO THE CONTRARY IS UNLAWFUL. . .
CALIFORNIA RESIDENTS
mmtimmm@)mmwmmmmAmmmmmwosm.m
ANTTO SECTIONS 262.102.0, 260.141.10 OR 250.534, SHALL CAUSE A COPY OF THIS SECTION TO BE DELIVERED TO BACH ISSUEE OR TRANSFEREE OF SUCH
SECURITY AT THE TIME THE CERTIFICATE EVIDENCING THE SECURRTY IS DEUVERED TO THE ISSUEE CR TRANSFEREE. (b) IT 1S LNMLAWFUL FOR THE
HCLDER OF ANY SUCH SECURITY TO CONSUM-MATE A SALE OR TRANSFER OF SUCH SECURITY, OR ANY INTEREST THEREIN, WITHOUT THE FRIOR WRT-
 TEN CONSENT OF THE COMMISSIONER (UNTIL TH:S OONDITION IS REKOVED PURSUANT TO SECTION 250.141.12 OF THESE RULES), EXCEFT:

[y} TOTHEISSUER;
@ PURSUANT TO THE ORDER OR PROCESS OF ANY COURT;
39 TO ANY PERSON DESCRIBED (N SUBBMSION () OF SECTION 25102 OF THE COGE OR SECTION 260.105.14 OF THESE RULES;

) . TOTHE TRANSFEROR'S ANCESTORS, DESCENDANTS OR SPOUSE, OR ANY CUSTODIAN OR TRUSTER FOR THE ACCOUNT OF THE TRANSFERGR
OR THE TRANSFEROR'S ANCESTORS, DESCENDANTS, OR SPOUSE: OR TO A TRANSFEREE BY A TRUSTEE OR CUSTCOIAN FOR THE ACCOUNT
OF THE TRANSFEREE OR THE TRANSFEREES ANCESTORS, DESCENGANTS OR SPOUSE: (S)Y0 HOLDERS OF SECURITIES OF THE SAME CLASS
OF THE SAMEISSUER; -

(9] BY WAY OF GIFT OR DONATION INTER VIVO OR ON DEATHY

5} 8Y OR THROUGH A BROKER-DEALER LICENSED UNDER THE COOE {EJTHER ACTING AS SUCH CR AS AFINDER) TO A RESIDENT OF
A FOREIGN STATE. TERRITORY OR COUNTRY WHO IS NEITHER DOMICILED N THIS STATE TO THE KNOWUEDGE OF THE BROMER
DEALER, ROR ACTUALLY Wmmﬁmwmwmmse&mmsmmmm«wmm
LAW OF THE FOREIGN STATE, TERRITORY R COUNTRY CONCERNED;
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m TO A BROKER-DEALER UCENSED UNDER THE CODE (N A PRINCIPAL TRARSACTICN, OR AS AN UNDERWRITER OR MEMBER OF AN
UNOERWRITING SYNDICATE OR SELLING GROUP;

@® IF THE INTEREST SOLD OR TRANSFERRED IS A PLEDGE OR OTHER LIEN GIVEN BY THE PURCHASER TO THE SELLER UPONA SALE.
OF THE SECURITY FOR WHICH THE COMMISSIGNER'S WRITTEN CONSENT IS OBTAINED OR UNDER THIS RULE NOT REQUIRED;

)] BY WAY OF A SALE QUALIFEED UNDER SECTIONS 25111, 25412, 25113, OR 25121 OF THE CODE, OF THE SECURITIES TO B8 TRANS
FERRED, PROVIDED THAT KO CROER UNCER SECTION 25140 OR SUBDIMISION (2) OF SECTION 25143 1S IN EFFECT WITH RESPECT
. TO SUCH QUALIFICATION;

{t0) BY A CORPORATION TO A WHOLLY OWNED SUBSIDIARY OF SUCH CORPORATICN, OR BY A WHOLLY OWNED SUBSIDIARY OF A
CCRPCRATION TO SUCH CORPORATION; '

(11} BY WAY OF AN EXCHANGE QUALIFIED UNBER SECTION 25111, 25112 OR 25113 OF THE CODE, PROVIDED THAT NO ORDER UNDER

mm&mmmwmmsmmm RESPECT TO SUCH QUALIFICATION;
J2) BETWEEN RESIDENTS OF FOREIGN STATES, TERRITORIES OR COUNTRIES WHO ARE NEITHER DOMICILED HOR ASZTUALLY PRE
SENT IN THIS STATE. .
£OLORADO RESIDENTS

THESE SECURMES HAVE NOT BEEN REGISTERED UKDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE COLORADO SECURITIES ACT OF 1961 BY
REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LINITED AVARABILITY OF THE OFFERING. THESE SECURITIES CANNOT 68 SOLD,
TRANSFERRED TO, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT OF
1833, AS AMENDED, OR THE COLORADO SECURITIES ACT OF 1631, IF SUCH REGISTRATION IS REQUIRED.

CONNECTICUT RESIDENTS

.

RITEES ACT, AS AMENDED (THE “CONNECTICUT ACT") AND, THEREFORE, CANNGT BE RESOLD UNLESS THEY ARE REGISTERED UNDER SECTION S5438CR
ANY OTHER SECTION OF THE CORNECTICUT ACT OR UNLESS AN EXEMPTION FROM RERISTRATION PURSUANT TO SECTION 36-480 OF THE CONNECTICUT
ACT 1S AVALARLE, ’ .

DELAWARE RESIDENTS

THESE SECURIMES HAVE NQT BEEN REGISTERED UNDER DELAWARE SEXCARITIES' LAWS, AN CANNOT BE RESOLD WITHOUT REGISTRATION THERE.
UNDER, CR ANY XEMPTION THEREFROM. °

ELORIDA RESINENTS )

'fRE SECURIMES OFFERED HEREDY HAVE NOT EEEN REGISTERED UNDER THE FLORIOA SECURITIES ACT. EACH OFFEREE WHO IS A FLORIDA RESIDENT
" SHOULD BE AWARE THAT RECTION 517.851(12}a)5) OF THE FLORIDA SECURITIES ACT PROVIDES (N RELEVANT PART, AS FOLLOWS, “WHEN SALES ARE
MADE TO FIVE OR MORE PERSONS, IN (FLORIDA) ANY SALE IN (FRORIDA) PURSUANT TO SECTION 517.016 0 1) SHALL BE AVOIDABLE BY THE PURCHASER IN
SUCH SALE EITHER WITHIN 3 DAYS AFTER THE AVALABILITY OF THAT PRIVILEGE 1S COMMUNICATED TO SUCH PURCHASER, WHCHEVER OCCURS LATER®

.

THE AVAILABIITY OF THE PRIVILEGE TO VXD SALES PURSUANT TO SECTION S17.0161 § 1XAXS) AND WHO WISHES TO EXERCISE SUCH RIGHT, MUST
VATHIN THREE DAYS AFTER THE TENDER OF THE RRST INSTALLMENT OF 1S CAPITAL CONTRIBUTION TO THE PARTNERSHIP OR TO ANY AGENT OF THE
PARTNERSHIP (INCLUDING ANY DEALER ACTING ON BEHALF OF THE PARTNERSHIP OR ANY SALESMAN OF GUCH BEALER) CR AN ESCROW AGENT, CAUSE
A WRATEN NOTICE OR TELESRAM TO BE SENT TO THE PARTNERSHIP AT THE ADDRESS PROVIDED (N THE CONFIDENTIAL MEMORANDUM. SUCH LETTER

- OR TELEGRAM MUST BE SENT AND POSTMARKED ON, OR PRIOR TO THE END OF THE AFOREMENTIONED THIRD DAY (F A PERSON (3 SENDINGA LETTER. IT

IS PRUDENT TO BEND SUCH LETTER 8Y CERTIFRED MAIL. RETURN RECEIPT REQUESTED, TO ASSURE THAT IT IS RECEIVED AND ALSO TO EVIDENCE THE
TIME IT WAS MAILED., SHOULD A PERSON MAIGE THIS REQUEST CRALLY, KE MUST ASK FOR A WRITTER CORFIRVATION THAY HIS REQUEST HAS BEEN
RECEVED.

GEDRGIA RESIDENTS
THESE SECURITIES HKAVE BEEN ISSUED OR SOLD (N REUANCE ON PARAGRAP (16) OF CODSE SECTION 1080 CF THE GEORGIA SECURITIES ACT OF 1973

AND KAY NOT BE SOLD OR TRANSFERRED EXCEPT (N A TRANSACTION WHICH IS BEXEMPT UNDER SUCH ACT OR PURSUANT TO AN EFFECTIVE REGISTRA-
TION UNDER SUCH ACT. .

RAHO RESIDENTS

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE IDARO SECURITIES ACT AND, THEREFORE, CANNOT BE RESGLD OR TRANSFERRED UNLESS
mmgommmmmmmmmmm:uw

NCC00025

crecres o

@ esase + seesiesssmses



. resmed -

Meadow Creek Mine, LLP February 10, 2012
INDIANA RESIDENTS
THERS WILL BE RO GFFER OR SALE OF UNITS N THISSTATE.

({GNA RESIDENTS

‘THESE SECURITIES ARE SUBIECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OF RESOLD EXCEPT AS PERKIT- .

THEREFROM. UNIT QWNERS SHOULD BE AWARE THAT THEY WiLL. BE REQRRRED TO BEAR THE PINANCIAL RISKS GF THE ENVESTUENT FOR AN INDEFINITE
PERICD OF TIME. (N MAIENG AN INVESTMENT DECISION INVESTORS MUST RELY ON THER QWN EXALINATION OF THE PERSON OR ENTITY CREATING THE
SECURITIES AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED, THE SECURITIES COMMISSION OR REGULATORY AUTHCR-
1TY, FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY 1S A CRUKNAL OFFENSE.

KANSAS RESIDENTS
THESE SECURITIES HAVE NOT BEEN REGISTERED UNOER THE SECURITIES AGT GF 1533, AS AMKENDED, OR THE SECURITIES ACT OF KANSAS OR OF MOST,

. tF NOT ALL GR THE JURISDICTIONS, BY REASON OF SPECTFIC EXEMPTIONS. THEREUNDER RELATING TO THE LIMTED AVAILABILITY OF THE OFFERING.

mmmmwmmmmwmmmmmmmvm
mmmmw mmmmms&wemw [F SUCH REGISTRATION IS REQIIRED.

,W

THERE WILL BE NO OFFER OR SALE OF UNTTS IN THIS STATE.
GECURITIES ARE BEING S50LD PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE BANK SUPERINTENUENT OF YHEE STATE OF IMAINE UNOER
SECTION 0S02(ZKR) OF TITLE 32 OF THE MAINE REVISED STATUES. THESE SECURITIES MAY BE DEEMED RESTRICTED SECURITIES AND AS SUCH THE

HOLDER MAY NOT EE ASLE TO RESELL THE SECURITIES UNLESS PURSUANT TO REGISTRATION UNDER STATE OR FEDERAL SECURITES LAWS OR URLESS
AN EXEKPTION UNDER SUCH LAW EXSTS

MASSACHUSEVTS RESIDENTS

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE MASSACHUSETTS UNFORM SECURITIES
ACT, 8Y REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE SECURITIES CANNOT 88
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, CR THE MASSACHUSETTS SECURIRES ACT, (F SUCH REGISTRATION IS REQUIRED,

ARCHIGAN RESIDENTS

M2 SECURTIES REFERRED TO IN THIS MEMORANDUM WiLL BE SOLD TO AND ACGIRED BY THE HOLDER IN A TRANSACTION EXEMPT UNDER THE MCHI-
GAN UNIFORSE SECURMES ACT. THE SECURITIES CANNGT BE SOLD OR TRANSFERRED EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER SUCH ACT
OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT. THE MICHIGAN SECURITIES ACT PROVIDES THAT THIS PRIVATE PLACE-
MENT MEMORANDUM MUST BE PROVIDED TO PROSPECTIVE PURCHASERS AT LEAST 40 HOURS PRIOR YO ANY SALE OF THE SECURIMES OFFERED
HEREBY. .

N ADDITION TO THE SUITASILITY STANDARDS SET FORTH IN THIS BIENORANDUM, THE PURCHASE PRICT GF THE INTERESTS ACGUIRED BY A NON-
ACCREDITED INVESTOR RESIDING {N THE STATE OF RICHICAP MAY NOT EXCEED TEN PERCENT (25%) OF THE INVESTOR'S NET WORTH, EXCLUDING PRIN-
CIPAL RESIDENCE, HOUSEHOLD FURKISHINGS AD PERSONAL AUTOMQSILER, WITHOUT REGFRD TO THIS INVESTMENT.

THE PARTNERSHIP SHALL PROVIDE ALL INVESTORS VITH A DETAILED WRITTEN STATEMENT OF THE APPUCATION OF THE PROCEEDS OF THE OFFERING
ANCE SHEETS AND INCOME STATEMGNTS THEREAFTER. THE JOINT VENTURE WL MAINTAIN A ST OF ALL NAMES AND ADDRESSES OF ALL PARTICH
PANTS AT ITS OFFICES AND WILL KEEP AVAILAGLE TO PARTICIPANTS OR THEIR DESIGNATED REPRESENTATIVES.

W
mmm WWWM'MWWWWMGMWAWMWSW
mkummmmmmmmmmmmmmmm

MISSOURI RESIBENTS

THESE SECURIMIES HAVE NOT BEEN REGISTERED UNDER THE SECURIMES ACT OF 1933, AS AMENDED, OR THE SECURITIES ACT OF MISSOURI OR CF

MOST, IF NOT ALL OTHER SURISDICTIONS, BY REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFER-
NG mmmwmmmmuwwmmmmmmmvm
TERED UNDER THE SECURITIES ACT OF 1933, AS AMENRDED, oamm&esmemuw 07 SUCH REGISTRATION IS REQUIRETL
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LOINSIANA RESIDENTS

mmmmmmmmwmmwmmmmmmm
"TRANSFERRED UNLESS THEY ARE SO REGISTERED OR UNLESS AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A UCENSE HA3 BEEN FILED, NOR THE FACT THAT A SECURITY I8 EFFEC-
TIVELY REGISTERED OR A PERSON IS LICENSED, CONSTITUTES A FINGING BY THE DIRECTOR OF THE OFFICE OF SECURITIES REGULATION THAT ANY
DOCUMENT FRLED UNDER THE NEW HAMPSHIRE UNIFORM SECURITIES ACT 1S TRUE, COMPLETE AND NOT LSLEADING, NEITHER ANY SUCH FACT, NOR
THE FACT THAT AN EXEMPTION IS AVARABLE FOR A SECURITY OR A TRANSACTION, MEANS THAT TKE DIRECTOR OF THE OFFICE OF SECURITIES REGULA-
TION HAS PASSED (N ANY WAY UPON THE MERITS OR QUALIFICATION GF, OR RECOMMENDED OR GIVEN APPROVAL TO ANY PROSPECTIVE PURCHASER,
CUSTOMER, OR CLIENT ANY REPRESENTATION INCORSISTENT WITH SECTION 421-820 OF THE NEW HAKPSHIRE UNIFORI SECURTIES ACT.

Jo.

THESE SECURINES HAVE NOT BEEN APPROVED OR TISAPPROVED BY THE BUREAI OF SECURINES OF THE STATE CF NEW JERSEY NOR HAS THE BUREAU
PASSED ON QR ENDORSED THE MERNS CF THE OFFERING. THE FILING OF THE WITHIN OFFERING DGES NOT CONSTITUTE APPROVAL OF THES ISSUE OR
THE SALE THEREQF BY THE BUREAU OF SECURTRES.

BEW BEXICO RERDENTS

THESE SECURMIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES BUREAU OF THE NEW MEXICO DEPARTAMENT OF REGULATION AND
UICENSING, NOR HAS THE SECURITIES BUREAU PASSED UPON THE ACCURACY OF THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUIL ANY REPRE-
SENVATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

R .
THESE SECURIMIES HAVE NOT SEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE KEW YORK FRAUDULENT PRACTICES
‘CMARTINY ACT, BY REASON OF SPECHIC EXEMPTIONS THEREUNDER RELATING TO THE LIATED AVATZARIUTY OF THE OFFERING. THESE SECURMES
CANNOY BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS SUSSEQUENTLY REGISTERED UNDER THE SBCURS-
TES ACT GF 1339, AS AMENDED, OR THE NEW YORK FRAUDULENT PRACTICES (MARTIN') ACT, IF SUCH REGISTRATION IS REQUIRED. THIS CONRIBENTIAL
PRIVATE PLACEMENT MEMORANDUM HAS NOT BEEN REVIEWED BY THE ATTORNEY GENERAL PRIOR TO TS ISSUANCE AND.USE. THE ATTORNEY GEN-

FRAL OF THE STATE OF NEW YORK HAS ROT PASSED ON OR ENDCRSED THE MERITS OF THE CFFERING. ANY REPRESENTATION TO THE CONTRARY IS
UNLAWFUL.

PURCHASE CF THESE SECURITIES INVOLVES A HXGH DEGREE OF RISK. THIS MEKORANTAIM DOES NOT CONTAN Al UNTRUE STATEMENT OF MATERIAL
mmmmmmmmmmma&mmmtrcoummsnmszmwmmmt
TERMS GF DOCUMENTS PURPORTED TO BE SUMMARIZED HEREIN, .

HORTH CAROLINA RESIDENTS

THESE SECURITIES ARE OFFERED PURSUANT TOA CLAIM OF EXENPTION UNDER THE NORTH CAROLINA SECURITIES ACT. THE HORTH CARCUNA SECURE
TIES ADMINISTRATOR NEITHER RECOMMENDS NOR ENDORSES THE PURCHASE OF ANY SECURSTY, NOR HAS THE ADMINISTRATOR PASSED UPON THE
ACCURACY CR ADEQUACY OF THE INFORMATION PROVIDED KEREIN. ANY REPRESENTATION TO THE CONTRARY £S5 A CRIMINAL OFFENSE.

IN ADOMTION TO THE SUITABILITY STANDARDS SET FORTH IN THIS SIEMORANDUM, THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY A NON-
ACCREDITED INVESTOR RESIDING IN THE STATE OF NGRTH CAROLINA MAY 10T EXCEED TEN PERCENT OF THE (NVESTORS NET WORTH, EXCLUCING
PRINCIPAL RESIDENCE, HOUSEHOLD FURNISHINGS, AND PERSONAL AUTOMOSILES, WITHOUT REGARD TO THIS INVESTMENT.

IMVESTORS MUST ALSO MEET GNE OF THE FOLLOWING STANGARDS (f) NET WORTH OF AT LEAST $225,000 EXCLUSIVE OF PRINCIPLE RESIDENCE MORT-
GAGE, THEREDN, HOUSERCLD FURNISHINGS AND FERSGRAL AUTOMOBILES, OR (7) NET WORTH OF AT LEAST $60,000 EXCLUSIVE OF PRINGIPAL RESI-
DENCE, MORTGAGE THEREDN, INCOME DURING THELAST TAXABLE YEAR OF AT LEAST $50,000, 1N EACH CASE, WITHOUT REGARD TO THIS INVESTMENT.

[N MAKING AN SNVESTMENT DECISION (NVESTORS MUST RELY ON THESR OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES, AND
THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FORGOING AUTHORITIES HAVE ROT CONFIRIKED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT.
NORTH DAXOTA RESIDENTS

.

- THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES COMMISSIONER OF THE SYATE OF NORTH DAXOTA NOR HAS THE

COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OF
FENSE .

QHIO RESIIENTS. ‘
ACCORDING TO SECTION 207(m) OF THE OHIO SECURMIES ACT OF 1972: EACH CHIO RESIDENY WHO ACCEPTS AN OFFER TO PURCHASE SECURITIES

EXEMPTED FROM REGISTRATION UNDER SECTION 203(d) OF THE 1072 ACT, DIRECTLY FROM AN ISSUER OR AN AFFILIATE OF AN ISSUER, SHALL HAVE THE
RIGHT TOWITHDRAW HIS ACCEPTAKCE WITHOUT INCURRING ANY LIABILITY TO THE SELLER, UNDERWRITER (IF ANY) ORt ANY OTHER PERSON, WITHIN
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TWO (2) BUSINESS DAYS FROM THE DATE OF RECEIPT BY THE ISSUER OF HiS WRITTEN BINDING CONTRACT CF PURCHASE OR, IN THE CASE OF A TRANS-
ACTION IN YARCH THERE IS NO WRITTEN BINDING CONTRACT OF PURCHASE, WITHIN TWO (2) BUSINESS DAYS AFTER HE MAXES THE INITIAL PAYMENT FOR
(HE SECURMES BEING OFFERED.

TO ACCOUPUSH THIS WITHDRAWAL, A SUBSCRIBER NEED ONLY SEXD A LETTER OR TELEGRAM TO THE PLACEMENT AGENT AT THE ADDRESS SET FORTH
N THE YEXT OF THIS MEMORANKDUM INDICATING HIS OR HER INTENTION TO WITHDRAW. SUCH LETVER OR TELEGRAM SHOULD BE SENT AND POST-
MARKED PRIOR TO THE END OF THE AFOREMENTIONED SESOND BUSINESS DAY. T IS PRUBENT YO SEND SUCH LETTER BY CERTIFIED MAL, RETURN
RECEPT REQUESTED, TO ENSURE THAT IT IS RECEIVED, AND ALSO TO EVIDENCE THE TIME WHEN IT WAS MAILED. (F THE REQUEST IS MADE ORALLY ON
mmmmmmm«mnmmmmmmwmwnmmmm
THE REQUEST HAS BEEN RECEIVED SHOULD BE REQUESTED. NEIHER THE OHIO SECURITIES COMMISSION, NOR ANY OTHER AGENCY, HAS PASSED ON
OR ENDORSED THE MERITS OF THIS OFFERING, AND ANY REPRESENTATIGN TO THE CONTRARY IS UNLAWIRL. OHIO SUBSCRIBERS MAY ROT SELL THER
SECURITIES FOR ONE YEAR FROM THE DATE OF PURCHASE, (F SUCH A SALE WOULD VIOLATE SECTION 103(d) OF THE CHIO SECURITIES ACT.

21 AHORA RESINENTS
THESE SECURITIES REFERENCED HEREIN HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1533, OR THE OKLAHOMA SECURITIES ACT. THE
SECURITIES ARE BEING ACQUIRED FOR INVESTMENT AND MAY NOT BE SOLD OR TRANSFERRED FOR THE VALUE tN THEIR ABSENCE OF AN EFFECTIVE

REGISTRATION UNDER THE SECURITIES ACT OF 1933, AND/OR THE CILAHOMA SECURITIES ACT. OR AN OPINION OF COUNSER. SATISFACTORY TO THE
ISSUER, THAT SUCH REGISTRATION IS NOT REQUIRED UNDER SUCHACT CR ACTS.

OREGON RESIDENTS
APERMITTED OREGON PURCHASER IS ESTHER (A) ONE WHO IS PURCHASING AT LEAST $10,000 OF THE SECURITIES OFFERED, AND THE PURCHASE DOES

.

* NOT EXCEED 25% OF THE PURCHASER'S NET WORTH AT THE TIME OF PURCHASE; OR (B) ONE WHO HAS PERGONAL INCOME BXCEEDING $70,600 (N EACH

wwmmmmmvmmmmmrmmmmmmmmmmonue
PURCHASER'S PERSONAL INCOME FOR THE MOST RECENT YEAR.

PENNSY).VANIA RESIBENTS

PRIOR TO OFFERING THE INTEREST TO ANY PENNSYLVANIA RESIDENTS, THE GENERAL PARTNER OF THE PARTINERSHIP WiLL FRLE A NOTICE UNDER SEC-
TION 203(d) OF THE PENNSYLVANIA SECURITIES ACT OF 1972 WHICH PROVIDES AN EXEMPTION FROM THE RESISTRATION PROVISSIONS OF SAID ACT UN-
DER CERYAIN CIRCUMSTANCES, EACH OFFERED WHO (S A PENNSYLVANIA RESIDENT SHOULD BE AWARE THAT SECTION 207(M) OF THE PENNSYLVANIA
SECURITIES ACT OF 1972 PROVIDES, IN RELEVANT PART, AS FOLLOWS: EACH PERSON WHO ACCEPTS AN OFFER TO PURCHASE SECURNIES EXEMPTED
FROM REGISTRATION 8Y SECTION 203(d), DIRECTLY FROM AN ISSUER OR AFRLIATE OF AN ISSUER SHALL RAVE THE RIGHT TO WITHDRAW HIS ACCEP-
TANCE VATHOUT INCURRING ANY LASILITY TO RECEIPT 8Y THE ISSUER OF 1S WRITTEN BINDING CONTRACY OF PURCHASE OR, IN THE CASE OF TRANS-
ACTION [N WHICH THERE IS NO WRITTEN BINDING CONTRACT OF PURCRASE, WITHIN TWO BUSINESS DAYS AFTER HE MAKES THE (NITIAL PAYMENT FOR
THE SECURIMES BEING QFFERED. EACH PERSON ENTITUED TO EXERCISE THE RIGHT TO WITHORAW GRANTED 8Y SECTION 207(M), AND WHO WISHES TO
EXERCISE SUCH RIGHT, MUST WITHIN THE AROREMENTIONED TWO BUSINESS DAYS CAUSE A WRITTEN NOTICE OR TELEGRAM TO BE SENT TO THE PART-
MNERSHIP AT TelE ADORESS PROVIDED [N THE MEMORANDUM INDICATING HES INTENTION TO WITHDRAW, 'SUCH LETTER OR TELEGRAM MUST BE SENT ANC
POSTHARKED ON OR PRIOR TO THE EXD OF THE AFOREMENTIONED BUSINESS DAY. IT IS PRUDENT TO SEND IT BY CERTIRIED MAIL, RETURN RECEWPT
IECUESTED, FOR CONFIRMATION THAT YCUR REQUEST HAS BEEN RECEIVER NEITHER THE PENNSYLVANIA SECURITIES COMMISSION NOR ANY OTHER
AGENCY HAS PASSED O OR ENDORSED THE MERITS OF THIS OFFERING AND ANY REPRESENTATION TO THE CONTRARY (S UNLAWFUL .

PENNSYLVANIA SUBSCRIBERS MAY NOT SELL THER LIMITED PARTNSRSHIP INTEREST FOR ONE YEAR FROM THE DATE OF PURCHASE IF SUCH SALE
VCULD VIOLATE SECTION 203(d) OF THE PENNSYLVANIA SECURITIES ACT.

PENNSYLVANIA INVESTORS SPECIAL SUTTAZLITY STANDARDS. ALL PENNSYLVANIA (NVESTORS MUST S8 EITHER AN "ACCRETNTED INVESTGR® OR HAVEA

SOUTH CAROLINA RESIDENTS

- (HESE SECURINES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER THE SOUTH CAROLINA UNIFORM SECURITIES ACT. A REGISTRATION

STATEMENT RELATING TO THESE SECURMIES HAS NOT BERY FILED WITH THE SOUTH CARGLINA SECURITIES COMMISSIONER, THE COMMISSIONER OQES
NOT RECORMEND OR ENDORSE THE PURCHASE CF ANY SECURITIES, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS CF THIS PRIVATE
mm ANY REPRESENTATION TOTHE CONTRARY 15 A CRIMINAL OFFENSE.

SOUTH DAKOTA RESIDENTS .

THESE SECURIIES ARE OFFERED FOR SALE [N THE STATE OF SOUTH DAXOTA PURSUANT TO AN EXENPTION FROM REGISTRATION UNDER THE SOUTH
DANOTA BUE SKY LAW, CHAPTER 47-5-1A, WITH THE DIRECTOR GF THE DMISION OF SECURITIES GF THE DEPARTMENT OF COMMERCE AND REGULATION
OF THE STATE GF SOUTH DAKOTA. THE EXEMPTION DOES KOT CONSTITUTE A ANDING THAT THIS MEMORANDUM IS TRUE, COMPLETE AND NOT I4SLEAD-

ING, NOR HAS THF DIRECTOR OF THE DMVISION OF SECURITIES PASSED IN ANY WAY UPON THE MERITS OF RECOMMENDED, O GIVEN AFPROVAL TO
FHESE SECURITIES. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE,

THESE SECURIMES HAVE NOT BEEN REGISTERED UNDER CHAPTER 47-31A OF THE SOUTH DAKDTA SECURITIES LAW AND MAY NOT BE SOLD, TRANS-
mmmmwmmmwmmmmmmmmwm
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JENNESSEE RESIDENTS

N SAIGNG AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUD-
wmmmmm

‘THESE SECURITIES mwmmmwmmmammmmmm FURTHER-
MORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEGUACY GF TH!S DOCUMENT. ANY REPRESENTA-
TONTO THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TORESTRICTIONS ON TRANSFERABIUTY AND RESALE AND MAY NOT
BE TRANSFERRED CR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1833, AS AKENDED, AND THE APPLICABLE STATE SECURITIES
LAWS, PURSUANT TO REGISTRATION OR EXEVMPTICN THEREFROM, UNIT OWIERS SHOULD S8 AWARE THAT THEY WZLL BE REQUIRED TO BEAR THE FINAN-
CIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERICO OF TIME. .

JEXAS RESINENTS

fHESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER SECTION £() OF THE TEXAS SECURITIES ACT OF 4357, AN OFFERING
NEMORANGUM HAS NQT BEEN RLED WITH THE TEXAS COMMISSIONER.

mmmwmmmmmammnmmmmmmmmm
REGISTRATION STATEMENT UNDER SUCHACT.

UTAH RESIDENTS
THE INTERESTS OFFERED HEREBY HAVE NOT BEEM REXRSTERED UNDER SECTION 61-1-7 OF THE UTAH CODE ANNGTATEL, 1853 AS AMENTED, THE UT/K
UNIFORM SECURITIES ACT (TKE "UTAH ACT") AND, THEREFORE CANNOT B RESOLD UNLESS THEY ARE REGISTERED UNDER SECTION 8117 GR ANY

OTHER SECTION OF THE UTAH ACT OR UNLESS AN EXEMPTION FROM REGISTRATION PURSUANT TO SECTION 84-1.7 OR ANY OF THE SECTION OF THE
UTAH ACT OR UNLESS AN EXEMPTION FROM REGISTRATION PURSUANT TO SECTION 61-1.14 OF THE UTAH AGT ISAVAILABLE.

WASHINGTON RESIDENTS
YHE ADMINISTRATCR OF SECURITIES GF THE STATE OF WASHINGTON 1HAS NOT REVIEWED GR RECOMMENDED THI5 GFFERING OR THIS CONFIDENTUAL

FRIVATE PLACEMENT MEMCRANCUM. mmmmmmmmmmmm@wm ’
.mzlmmmwmmwm&mmmmmmm&mfmmm

UMLESS AN EXEMPTIGN FRCI REGISTRATION (9 AVALABLE.
MISCONSIN RESIDENTS

H MAIING AN INVEGTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AKD THE TERMS OF THE OFFERING, INCLUD-
NG THE MERITS AND RISKS INVOLVED, THESE SECURIMIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR
mmmm.mmmmmﬁmmwmmmmmw
THIS DOCURENT. wmmmmmmsamm

WMMWNWWWWWMMYWEWMWWBWW~
TED UNDER THE SECUFITIES ACT OF 1833, AS AMENOED AND THE APPLICRABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATICN OR EXEMPTION
THEREFROM. INVESTORS SHOWLD BE AWARE THAT THEY WiLL BE REQRIRED TO BEAR THE RINANCIAL RISK OF THIS INVESTIENT FOR AN INDEFINITE
PERICD OF TIME.

Intentionally Left Blank
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- SUMMARY OF OFFERING - GENERAL INFORMATION

This summary highlights important information about the Partnership and this offering.
Because the following is a summary, it does not contain all the information you should
consider before investing in the Partnership. Pleagse read the entire memorandum.
Definitions of certain capitalized terms used in this memorandum are contained in:
(See:"Definitions). The material risks of investing in Unit Interests are discussed in
(See:“Risk Factors”).

THE PARTNERSHIP:

Meadow Creek Mine, LLP (the “Partnership”), is a Limited Liability Par;nership in formation, for
the purpose of purchasing a 20.00% of 100% Mining Interest, in Meadow Creek Mine, located in
Whitley County, Kentucky.

THE ISSUER / SPONSOR:

New Century Coal Inc., hereinafter “the Company”, or “Issuer”, or “Manager”, or “Sponsor”, or
“Partnership Operator”, or (the “Issuer / Sponsor”), is incarporated, organized and existing un-
der the laws of the State of Nevada and maintains an office at 1009 Lark Street, Ste 14, Jobn-
sou City, TN 37604

LYE PARTNERSHIP OPERATOR:

New Century (the "Partnership Operator”), is the contracted Partnership Operator for the Part~
nership. The Mine operations will be sub—contracted to other parties. {“Industry Partners”)

INVESTOR PARTNERS:

"Investors will purchase Limited Liability Partnership Interests in and through this Memo-
randum and in the Partnership Agreement, all unit holders are referred to as, “Limited
Liability P_artners". or “Partners”, or “Non-Partnership Operators”, or “Unit Hc:ldex's”,
or “Investors”. (See: “Summary of the Partnership Agreement”)

CERTAIN TAX ASPECTS:

Under cwrrent tax law, exploration and development expenses can be deducted in full in the
year they are paid or incurred. The expenses must be recaptured in the year that the mine goes
‘into the producing stage or upon disposition of the property. Please refer to Page 16 for a dis—

" cussion of tax information.
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OFFER AND SALE OF UNITS and TERMINATION OF OFFERING:

The units will be offered by the Company as of February 10, 2012. The Termination Date
of the offering will be on the earlier of (i) the date we have accepted subscriptions for the
Ten (10) Units, (i) the date we declare that the offering is terminated, or (iv) the date of any
of the scheduled closing levels, o (i) July 31, 2019, unless the Company decides to ex-
tend the otfering for an additional up to, three (3) sixty (60) day periods.

N SUMMARY OF THE OFFERING

THIS SUMMARY OF CERTAIN ASPECTS OF THE OFFERING IS INTENDED ONLY FOR QUICK REFER-
ENCE AND IS QUALIFIED IN ITS ENTIRETY BY THE MORE DETAILED INFORMATION APPEARING
ELSEWHERE IN THIS MEMORANDUM AND IN THE ATTACHED EXHIBITS. THE COMPLETE MEMO~
RANDUM AND ALL EXHIBITS SHOULD BE READ AND FULLY UNDERSTOOD BY EACH PROSPECTIVE
'UNIT HOLDER PRIOR TO TENDERING A SUBSCRIPTION FOR UNITS. FOR DEFINITIONS OF CERTAIN
TERMS USED IN THIS MEMORANDUM, SEE THE "DEFINITIONS® SECTION. CERTAIN TERMS USED IN
THIS MEMORANDUM HAVE THE MEANING PROVIDED UNDER THE SECTION “DEFINITIONS,” WEICH
MAY BE FOUND AT THE BACK OF THIS MEMORANDUM. A PROSPECTIVE UNIT HOLDER SHOULD
REFER TO SUCH DEFINITIONS IF THE MEANING OF ANY TERM IS NOT PROVIDED WITHIN THE
CONTEXT IN WHICH IT IS USED.

THE COMPANY: NEW CENTURY COAL INC., (THE "COMPANY”), 1000 LARK STREET STE 1A, JomNson

Crry, TN 37604 TELEPHONE NUMBER 855~4USCOAL, IS THE ISSUER/SPONSOR OF THIS OFFERING, MEADOW .

CREZK MINE, LLP (THE “PARTNERSHIP") AS DESCRIBED IN THIS MEMORANDUM. The “Company” shall also
serve, directly or through its Industry Partners or their subcontractors or permitted assigns, as the Mining
form of which is attached to this Memorandum as Exhibit "E”. (See "Definitions”, "Proposed Activities®,
"Compensation”, “Management®, aud "Conflicts of Interest").

Terms of the Offering:  The Company, as Issuer / Sponsor of the Partnership, is offering Ten
(10) Units of participation in the Partership which represent 100% of the ovmership Interest of the
Meadow Creek Mine, LLP for the purchase of a 20% mining interest. The Units shall own 100% of the
Partnership and each unit shall own 2% of the mining interest. ’

THIS SECTION INTENTIONALLY LEFT BLANK
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Since the Units bave not been registered with either Federal or State regulatory egencies, Unit
Holder's do not have the benefits that may be derived from such a registration and corresponding review
by regulatary officials. For that reason, Unit Holders must make their own decision as to a subscription
for the Units with the knowledge that neither Federal nor States officials have commmented either on the
adequacy of the disclosures contained in this Memorandum or the faimess of this Offering.

The Company does not intend at any time in the future to register the Units with the SEC, cr any

States Securities Commissions, which will therefore restrict the transferability of the Units. (See: "Terms

of the Offering”)

Limits on Transferability of the Units: "Substantial restrictions are imposed upon the transfer of
the Units. Each Uit Holder will be required to sign a written agreement that the Units will not be sold
without registration wnder the Act or pursuant to an exemption therefrom. The Company may require an
opinion of counsel to the effect that any such transfer will not violate applicable Federal or State Securi-

ties Laws. The Units will oot be, and the purchasers of the Units have no right to require that they be, .

registemdmdertheAcLTherewﬂlbenopubﬁcma&ketfortheUnits. and the purchasers of the Units will
not be able to avail themselves of the provisions of Rule 144 adopted under the Act with respect to resale
of the Unibs.‘ The Company has no obligation to repurchase any of the Units from the Unit Holders.

RKecovery of Initial Tuvestment: Because mining activity and the ownership in a mine may be
stronger in a specific section of the country, prices of goods and services utilized tc engage in mining and
in the cost of the mining site locations interests suitable for a project of this type may be higher than in
other fields or geographic areas, even though prices from the sale of products may be lower than else-
where. If such a smxahmoccmmﬂ:eareaof&emspect,mmvementmﬂxe?arhersh:pmybe
more expensive than might oﬁ:ermse be the case.

Also, in addition, the Company will most !ikel? make a. substantial profit, which the Partnership must at-
sorb this profit before the Unit Holders receive back their investment. There are no assurances that the
price of Coal will remain at current levels, nor can any assurance be made that mine production levels can
be obtained in quantities sufficient to reach payout, or that continued sales markets will be available in the
siear future. Those matters are beyond the control of the Company.

Arbitration: DispmﬁththeCompanyoranydﬂieiragentsormpmsenmﬁveéaﬁsing&omme
purchase or ownership of Units in the Partnership by a Unit Holder are subject to required arbitration in a
location of the choice of the Partpership Operator, rather than any form of law suits, demand letters, or
civil litigation filed in Federal or State courts. Such limiled dispute resolution may be viewed as depriving
Unit Holders of their full legal remedies, themxtholder:sawareofsuchﬁmmonandagre&etoﬁtese
limitation arrangements.
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These Units are being offered to select qualified Accredited Investars ONLY by the Company at a
Unit price of $63,000 each unit, payabie with a subscription to the Partnership. (See: "Purchaser Suitabil-
ity Standards”, "Risk Factors”, "Plan of Distribution”, “Source of Funds and Application of Proceeds”)

~ Since the Partnership’s Units and the mining interests represented thereby have not been regis~
tered under the Securities Act of 1933, as amended, or under the Securities Laws of any State jurisdiction,
owners of the Units will not be able to readily iiquidate their interests, inasmuch as the Units cannot be
readily assigned or transferred. (See: “Terms of Offering™

Proposed Activities: The Partnership will acquire a 20% of 100% Mining Interest, in the mine

development of Meadow Creek Mine, located in Whitley County, KY.

. Risk Factors, Conflicts of Interest and Tax Matters: This Offering involves numerous risks, cer-

tain conflicts of interest and significant tax considerations. (See: "Risk Factors”™, "Conﬁxcts of Interest” end
*Tax Matters.”)

Offering Terms:
Minimum Offering: . $ 160,000
Maximum Offering Amount: $ 640,000
_ Price per each Unit: $ 64,000
Minimum Subsecription Amount $ 64,000 (One Unit)s

*Mearo or less than one (1) unit purchase may be allowed, ir: the sole discretion of the Comparny.

Who Should Invest

Interests may only be purchased by "accredited investers "as thet term is defined in Rules 501,
602, and 506 (as applicable) of the Securities and Exchange Commission. This oifering is not
suitable for everyone. Prospective investors should only purchase Interests if, among other consid~
2rations, they:

1. Have experience, together with the experience of the Investo:‘sadvxsor.me'ralmmandm-
vesting in pnvate placement transactions. :

2. Have carefully evaluated their financial resources and decided that they can bear the

econoric risks of this investmment.
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3. Are famihar with the high risks of investing in speculative Mining projects and can bear
the loss of the entire investment if this venture fails: and they are prepared to hold their Interests for an
indefinite amount of time. (See: “Suitability Standards") ’

4. Read and understand the Turnk ing Develo t and Mine ing Con—
tract between the Company and the Partnership.

Participation in Mining Revenues

The Company expects that the only source of income for the Partnership will be operatinig reve-

nues from the saie of Coal, if any, from the Partnership Mine. (See: “Sources of Funds”,
"Application of Proceeds”, and “Mine Interest Revenues”). For Compensation and Rehinbursement to

Issuer: (See: additional Informaticn below).

These Benefits Include, Among Others:

The Management Fee paid to the Issuer/Sponsor;

The Monthly management Fee Paid to the Mine Operator:

The Monthly operating costs paid to the Partnership Operator for operating the Partnership Mine.
RISK FACTORS

Initial Potential Figures and Decline in Production: In the coal industry coal resources and re~

sexves must be clearly understood. The commonly held distinction, is that a coal resource is ccal existing,

in the earth, whereas a coal reserve is that portion which can be economically mined. To accurately esti—
* mate coal reserves the following information is needed (1) current mining tecmology, legislative restric-
‘ons, and economic conditions; (2) developing an economic model to define the role cf coal sales price on
coal reserves; {3) establishing the relative influence of various land-use, legislative, and technologic re-
strictions on reserves; and (4) determining the accuracy of the reserve estimate by comparing the results
16 other productive coal mines. ‘
As with any exploration of minerals there is a decline over time, typically the decline is based on
* the coel reserves and what the daily output is. Prospective Unit Holders should understand that over the
economic life of 2 mine there will be a decline and as a result of such decline, the mine will becoxe non~
commercial
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Marketing Coal: The price at which Coal may be scld is dependent upon the availability of a ready market

" for and the actual marketing of any Coal produced. The price of production affects the rate of return of

- capital invested. The availability of a ready market and the actual marketing depend upon numerous fac—
iors beyond the control of the Company, the effect of which factors cannot be predicted. These non-
controllable factors which affect the price and the amount of allowable production, new discoveries, regu~
latory laws (ncluding pollution controls), weather conditions, the marketing and competitive position of
other coal, the availability and carrying capacity of transport, and the fluctuatior of supply and demand.
(See: "Conflicts of Interest”)

_M angnsanandmtoccupahon.!ongmmzedasoemgnaz-
ardous and liable to injury and disease ., Thehfecycleofmnmgcons:stsofexplorabon.medeve!op—
ment, mine operation, decommzsszonmg and land rehabilitation. Minifhg is a mniti-disciplinary industry,
drawing on several professions and trades. To ensure precision in clinical and epidemiological work, it is
important to enquire about the details of tasks, as the term ‘miner’ is relatively non-specific. Mining is
traditionally classified as metalliferous or coal, and as surface or underground. Metalliferous mining can
also be classified according to the commodity being mined. Some degree of minerals processing is usually
undertaken at mine sites. For metalliferous mining, many of the occupational health hazards relate to
these metallurgical processes.

Improvements in mining methods (e.g. longwall mining), hazardous gas monitoring (such as safety
lamps or more modern electranic gas monitors), gas drainage, electrical equipment, and ventilation have
reduced many of the risks of rock falls, explosions, and unhealthy air quality. Statistical analyses per-
formed by the U.S. Department of Labor’s Mine Safety and Health Administration (MSHA) show that be—
tween 1990 and 2004. the industry cut the rate of injuries by more than balf and fatalities by- two-thirds.
However, according to the Bureau of Labor Statistics, mining remains the second mest dangerous occupa~
tion in America. New braces called Atlag Cribs contain a mix of hardwoods and a main lateral element
that make these braces stronger than other braces used in the past. The new cribbing system takes up 41
percent less area than existing ones and may be up to 50 percent more efficient in terms of airflow.

Coal mining can result in a number of adverse effects on the environment. Surface mining of coal
completely eliminates existing vegetation, destroys the genetic soil profile, displaces or destroys wildlife
ard habitat, degrades air quality, alters current land uses, and to some extent permanently changes the
general topography of the area mined. This often results in a scarred landscape with no scenic value.
Rehabilitation or reclamation mitigates some of these concerns and is required by Federal Law, specifi~
cally the Surfece Mining Control and Reclamation Act of 1977. Mine tailing dumps produce acid mine
drainage which can seep into waterways and aquifers, with consequences on ecological and human health.
¥ underground mine tunnels collapse, this can cause subsidence of land surfaces. During actual mining
operations, methane, a known greenhouse gas, may be released into the air. And by the movement, stor-
age, and redistribution of soil, the commumity of microorganisms and nutrient cycling processes can be
distupted.
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Unexpected expenses because of hazards could impact the Unit Holder’s interest , finds avail-
able for distribution to the Unit Holders, and / or require the Unit Holder to pay additional amounts over
and above the amount of the Unit Holder’s investment in the Partnership.

The Company will not carry, but will attempt to cause to be carried (through the subcontractors,
Industry Partners and other mining developers), what it believes to be appropriate insurance covering
risks assaciated with the Partnership's operations, including worker's compensation and / or employee

liability msurance, general public Hability and property damage insurance, automobile public Lability and -

property damage insurance. There is no assurance that coverage or any level of insurance coverage ob-
tained by the Company from others will be sufficient to cover any potential Hability incurred by the Com~
pany, the Partnership and / or the Unit Holders. Further, there may be occurrences resulting in expenses
or Habilities to third parties that are of a nature that are not now or will not in the future be insured. As a
result, Unit Holders should be aware of the fact that they may have more funds at risk than those invested

in the Partnership as their Initial conm’buﬁbn and, if appropriate, their completion contributions and as- -

sessments. The Company will sub-contract ail of its mining/ equipping / production operations to third
parties, of which it is the intent of the Company to hire only such companies who possess insurance, but
no such insurance coverage for the Company or the Partnership or the Unit holders is herein guaranteed
or implied. '

Delay in Receipt of Income: The Partnership will be engaged in the exploration for possible de~
velopment of coal reserves. Although not expected, wnavailability of or delay due to weather or in obtain—
ingpemymateﬁalsfornﬁningor title opimiors tc date of first production could delay the receipt of

. income, if any, for significant periods after discovery. Although not expected, unavailability of or delay in
. connection transportation systems, delays in obtaining satisfactory contracts and other unforeseen cir-

cumstances, could also postpore the distribution of income from the coal mire, if any.

M’ ation and Marketability of Coal Discovered: The avaflability of a ready market for any type

of coal that may be mined and the price obtained therefore will depend upon numerous factors, including
the extent of domestic production and the proximity of the Railroad System, intrastate and interstate mar—
ket demands, the extent and effect of Federal and State regulations on the sale of Coal in interstate and
intrastate commerce, and other government regulations affecting the production and transportation of
Coal. (See: "Competition, Markets and Regulation®).

Competition: There are other individuals, partnerships, and major and independent Mining Com~=
panies which are in competition with the Company, many of which have greater financial and technical
resources than those available to the Company. (See: "Competition, Markets, and Regulation”).

Possible Shortages: In the past, increased mining activities have, from time to time, created

- shortages of certain equipment necessary in the mining of coal. Due to a shortage of such equipment and

previous inflationary trends, the prices at which equipment was available escalated during such periods.
There is a possibility that further price escalations, either nationally or locally, will increase the operating
costs associated with production, thus reducing the distributions, if any, available to the Unit Holders. It
could be anticipated that such shortage, if any, could cause the price paid for services and equipment to

9
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Non-transferability and Iiliquidity of Units The Units are being offered and sold for investment
aily, and may not be acquired by the purchaser thereof with the view to any resale or distribution thereof.
The Utits will not be registered under the Securities Act of 1933, as amended, or any State Securities
Acts, by reasan of specific exemptions under the provisions of such acts relating to transactions not in-
volving a public cffering or solicitatien, which exemptions depend in part upon the investment intent of the
purchaser. Accordingty, Unit Holders will have to bear the economic risk of their investment for an in~
definite period of time. A Unit Holder in the Partnership should not expect to be able to readily liquidate
his / her Units, since these Units cannot be readily assigned or transferred. In addition, the interests will

" =aot be readily essignable or transferable for such reason, these Units may not represent satisfactory cgl—

lateral for a loan. Each person contemplating an investmeat in the Units should consider whether the pur—
chase of Units is suitable far him / her in light of his / her individual investment chjectives and present
and future financial needs. Each such person is urged to tonsult both a qualified financial advisor and an
attorney in connection with that consideration and to give particular attention to the limited liquidity of the
Units hereby offered. (See: "Purchaser Suitability Standards”™)

Caontrol Over Revenues: The Company will, therefure, execute and maintain division orders

{receipts and payment of receipts) for Unit Holders, and will deposit all Unit Holders' revenues from runs

ina segregated "ledger revenue account’ maintained by the Company. Pursuant to the terms of the Turn—

: n : perath act, the Company, after it vetains its fee for
acting as Parmﬂ'shxp Operator. will collect and dxsbume the funds to the Partnership, less mine lecation
end mine production operating costs, ad valorem taxes, expenses related to abandonment costs, subse-
quent operations, and special projects, and anv other amounts due with respect to Partnershxps mining
interest.

Loss of control over revenues could occur if any creditor’ of the Partnership Operator asserts
claims against any revenue account maintained by the Partnership Operator and / or the purchaser of
products which encumbers the Partnership’s interest in proceeds from runs, (See: "Risk Factors” and

Loss of control over revenues could also occur in the event a’ party defaults under the Turnkey
: : Contract ln.e..fmlstchmalvpa?anve:mensesm-

the purchaser the proceeds from the sale of such defaultmg party's share -of production until the amount
owed by such defaulting party has been received.

10
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Limited Diversification of Risk: The Offering involves performing development Operations on a
Other Obligations of the Company: The Company has Sponsored, and intends to be involved in
the Sponsoring of additional, Mining offerings of varying types, aswenasl\ﬁmngactxviﬁes{ormown
acconmt.AsaIssuer/Sponsor theCompanyhasmcmredandwﬂlmcurmoustypmomonnngenthabil—
ty, and possible cash flow issues, for the obligations of such offerings. (See °Conflicts of Interest® and
""nor Activities™) .

Compensation received by officers, directors and management personnel of the Company will be

deteminedfromﬁmetoﬁmebyheBoardofDirectorsddxeCompany.Ofﬁoers_.dimcm.andmanage-

mentpemonneloftheCompanywﬂlbereimbwsedforanyont—of-podcetmensesincmedonbehalfof
the Partnership.

The officers, directers and employees of the Company may receive significant compensation,
payments, and reimbursements regardless of whether the Partnership operates at a profit or a loss.

Conflicts of Interest: The Company may, in the future, act as Issuer / Sponsor of additional Min—
ing Partnerships which may be in competition with this Partnership insofar as general management, time
and attention zre concerned. Consequently, there is a possibility of a conflict of interest. No interest
which the Company may acquire in other prospects will be transferred to or-in any way be committed to
ihe Unit Holders in tnis Paritnership. The Company may have other conihcts of interest with the Unit
tHolders. (See: “Conflicts of Interest”)

Clsims of Creditors: The mine could possioly become subject to cleims of creditors of the Com-
pany, should the Company become insclvent, have cash flow problems, or hrave laga! difficulties.

Possible Liability of Investors: Liability to investors could also result from certair. “in persopam’
liability. Generally, the liability of this Partnership is the ownership interest in the mine. The mine is lo-
cated in the State of Kentucky which includes contract liability, tort liability, special statutory liability and
tax liability. When any of such categories of liability personally attaches personally against the partner—
ship interest owner, such liability is generally known as “in personam® tiability.

When such categories of Liability attach only to the property interest.owned by the partnership interest

wner, such lability is generally known as ‘in rem”liability. If the Hability of a partnership interest owner
is characterized as "in personam” liability, the partnership interest owner is personall} responsible for the
payment cf that Liability, and any and all assets of that.person can be used to satisfy such liability; how—
ever, if the liability is characterized only as Iz rem” Liability, the person to whom such lability is owed
can only collect pavment of such liability from the sale of the property to which such liability attaches.
The primary means by which "in rem" liability attaches to the interest of a partnership interest owner is
by creditors filing a mining lien; however, ‘iz rem” liability can attach, as the result of the terms of an
agreem&nt(smhasmehenandsecuntymterestgrantedmmeParmerSMpOperawrmderﬁletermsof

: g2 Dev ent Agreement and Mine Operating Contrget to secure their payment of

11
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Both “in personam® and “in rem” [iability can simultaneously attach te. g., the obligation under the

terms of the Turnkey Mining Development Agreement and Mive Operating Contract), or either may attach

without the other (e.g., the filing of an Mining lien against a non—contracting partaership interest owner).

Investor Payback: Payback is defined herein as Gross income, less operating cost (but does not
include severance taxes as a cost).

Suitability of the Investment: The Units are not suitable for, and will not knowingly be sold, to
anyone who does not meet certain suitability standards described herein or described by the Company.
Each prospective Unit Holder will be required to represent that he cr she meets such standards. An in-
mh&e?mha%mﬁumﬂmdﬂomdmmmmmmwmvﬂ
Holder’s individual tax and finencial position and, accardingly, each prospective Unit Holder is urged to
consult with his accountant, attorney, or financial planner prior to making a decision to acquire Units in
the Partnership. (See: “Purchaser Suitability Requirements” and “Investor Suitsbility Standards”)

Compliance with State and Federal Securities Laws; Lack of Regulatory Review: This Offering
has not been registered under the Securities Act of 1933, as ameaded (the "Act”), in reliance on the pro—
visions of Section 4(2) and 3(b) of the Act and Rules 501, 502, and 506 of Regulation D promulgated here~
:nder: and reliance will also be made on apparently available exemptions from securities registration un—
der applicable State Securities Laws. (See: "Terms of the Offering”) There is no assurance that the Offer~
ing presently qualifies or will continue t5 qualify under such exceptive provisions. I, and to the extent
suits for rescission are brought and successfully concluded for failure to register this Offering and other
cfferings which might be Sponsored by the Company under the Act or for acts or omissions constituting

oifenses under the Act, the Secwrities Exchange Act of 1934 or under applicable State Securities Laws, -

buth the capitai and assets of the Company and the Unit Holder’s could be adversely affected, thus jeop—

ardizing ¢he ability of the Company to conduct business. Further, the time and capital of the Company and -

itimately that of the Upit Holder’s could be adversely affected by the need to defend an action .

Additional Information: During the course of the Offering and prior to any sale, each Offeree of the Units
and his or her professional advisor (s), if any, are invited to ask questions concerning the terms and con—
citions of the Offering and to obtain any additional information necessary to verify the accuracy of the
information set forth herein. Such information will be provided to the extent the Company possess such
information or can acquire it without unreasonable effort or expense.

_Each prospective investor will be afforded, and should seek, the oppartunity to obtain any additional in~
formation which such prospective invester may reasonably request, to ask questions of, and to receive
answers from, the Company or any other person authorized by the Company to act, concerning the terms
and conditions of the Offering, the information set forth herein and any additional information which such
prospective investor believes is necessary to evaluate the merits of the offering, as well as to obtain ad-
ditional information necessary to verify the accuracy of information set forth herein or provided in re-
" sponse to such prospectlive investor’s inquires. Any prospective investor baving any questions or desir-
ing additional information should contact:

12
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New Century Coal Inc. '
1009 Lark Street. Ste 1A
Johason City, TN 37604

855-4USCOAL (487-2625)

www.newcenturycoal.com

ALLOCATION CF PARTNERSHIP'S INTEREST, INCOME AND OWNERSHIF

Partnership owns 100% of 20% of mining interest.
Each Unit Holder owns 10% of the Partnership.

Each Unit Holder owns 2% of the mining interest.

'

. Coal Mine Information

Producing Steam Coal and Metallurgicai Coal
Location Whitley County, Kentucky ,
Geology type Core Hole, Data, Historical Production
Mineral type Coal

Reserve base 200,000 tons

Annual production 120,000 tons

Mining method Underground and Surface

Processing method ~ Surface mining with augers and Deep mining operations with a cutter

This secfion.intentionally left blank
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Tax Information

New Century Coal, INC does not give Tex advice and is not qualified to do so.

THE INFORMATION CONTAINED HEREIN IS NOT A COMPLETE EXPLANATION OF ANY INVESTOR'S TAX AD-
VANTAGES OR DISADVANTAGES. THE INFORMATION ENCLOSED IS BELIEVED TO BE REASONABLY RELIABLE;
HOWEVER, THERE IS NO GUARANTEE OF SUCH ACCURACY.

PLEASE SEEK YOUR OWN TAX ADVICE FROM A PROFESSIONAL

PROSPECTIVE INVESTORS CONSIDERING BECOMING A UNIT HOLDER ARE URGED TO CONSULT THEIR OWN TAX
ADVISORS FOR ASSISTANCE IN EVALUATING ALL OF THE TAZ IMPLICATIONS, BENEFITS, AND RISKS OF IN-

VESTING IN THE PARTNERSHIP.

Explaratior, Development, and Production

One of the first determinations to be made in an examination of small mining operations is the type and current stage of
the mining activity.

loration

Exploration expenditures include amounts paid or incurred duxing the taxable year, prior to the development stage., for
ascertaining the existence, location, extent, or quality of the mineral deposit. Some activities assaciated with placer
mining exploration include staking the claim, removal of property line chstructions, {imited removal of overburden (the
remuval of farge amounts of overburden would indicate that a deposit may have already been found and the mine may
be in a different stage), and limited sluicing.

Rev. Rul. 70-287, 1970-1 C.B. 146, holds that exploration expenditures include geological and geophysical investiga—
tions, reconnaissance, surveying, testpitting, trenching, drilling, driving of exploration tunnels and adits, and simiar
types of work. However, the physical means or method by which the work is performed dees not distinguish explora~
tion from development. For example, core drilling expenditures incurred in a mineratized suterop after minerals are
found to exist in commercially marketable quantities are not explorition expenses.

Exploration expenditures constitute capital expenditures which increase the basis of the mineral property unless the
taxpayer maktes an election to currently deduct the expenses. The election is made for the first year the taxpayer
wishes to deduct the expenditures. The expenditure deductions are subject to recapture when the mine reaches the
production stage. The recapture may be accomplished by either the disallowance of depletion deductions uatil the dis-
allowed amounts equal the previously deducted exploration expenses or the inclusion in non—depletable gross income
in an amount equal to the previously deducted expenditures.

‘The majority of Schedule C reterns may appear to be in the exploration stage, but this should be verified. Since report—
ing requirements for the various stages of the operation differ, it is important to establish, preferably in the initfal in-
terview, the stage of mine operation. The exploration stage encompasses prospecting, wiich does not necessarily re~
quire a state filing and actual exploration, i prospecting is conducted on public lands, a minfmum requirement is the
filing of Affidavits of Annual Labor, Due to the inclusion of prospecting under IRC section 617. 2 examination cannot
be based on the sole fact that the taxpayer did or did not file the required forms with the state. Filings are not required
if the land is privately held It is helpful, at the initial interview, to determine the approximate amount of time that was
spent at the mine during the tax year since the mining season varies and can be relatively short. Only larger operators
wili have the equipment and resources to work through the winter. Once His information is obtained, it can be verified
with the Affidavit of Annual Labor. However, remember that the Affidavits of Annual Labor are NOT verified by the
Department of Natural Resources so they should only be used as a comparison tool. It may be necessary to explain the
various stages of mining to the taxpayer. If this situation arises, examiners should allow taxpayers to describe their
activities before determining which stage the taxpayer is in or explaining the tax ramifications.

14
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Development

‘faxpayers generally have difficulty distinguishing between the exploration and development stages. If the development
stage Is claimed, examiners should verify with the taxpayers that they have discovered commercially marketable quan-—
tities of ore. In following Paul R.. Schouten and Mary Kay Schouten v. Commissioner, T.C. Memo., 1891-155, CCH
47.2T7(M), development expenses can be disallowed when a taxpayer cannot-present evidence as to the existeace of
minerals in commercially marketable quantities.

‘There should be very little, if any, income during this period. Activities associated with development are building roads,

- clearing the land, and other activities to prepare a site for the production stage.

Davelopment experditures must be for preparing a mineral deposit for extraction of the mineral and not for equipment
or facilities which relate solely to the extraction of the mineral from the deposit.

Pre-~stripping is & process found in open pit and strip mines. The process involves the removal of top soil or earth to
expose a coal or ore deposit for later mining. The actual ere may not be removed untdl the next year after the covering
layer of earth is removed or stripped away. o

Where the removal of the overburden is related to the extraction of the mineral in the day-to-day mining cycle, and the
removal of overburden makes it possible to extract only a small portion of the ore directly beneath the overburden, the
costs of overburden removal are operating expenses of mining to be taken into. account as costs—of-goods sold under

- the provisions of Treas. Reg. section 1.61~3. See Rev. Rules. 67-169, 1867-1 CB. 159 and 77-808, 1577-2 C.B. 208.

Where a portion of the coal seam is exposed in excess of whatiis needed to maintain a desired level of ceal production,
these expenses are developmental expenses uader IRC section 616. See Rev. Rul. 86-83, 1986~1 C.B. 251. Accord-
ingly, where expenditures incurred for removing overburden serve both to expose ore for mining and make possible the
iuture mining of additional ore, the costs are developmental expenditures under IRC section 616 because they are ia—
zurred for the purpose of making the ore accessible for sustained extraction over a relatively long period.

‘[ke time involved with development can be for a short or relatively long period, depending on the location of the mine,
the taxpayer's resources, and the amount of werk needed to ready the ore body for production. Taxpayers should be
questioned ou their plan for development of the property. Have the required permits been submitted to the Department
of Natural Resources, the Dapartment of the Interior, the Department of Environmental Conservation, etc.? Ask and
determine if they are familiar with the filing requirements concerning the property being worled. If they are unaware of
the requirements or activity, this may be an indication that the claim owner is nat working the mine and possibly making
it a passive activity or an activity rot engaged in for profit pursuant to IRC section 183.

Production
If the taxpayer is claiming to be in the production stage, the issues of recaptwre and depletion should be considered. In

all instances, regardless of the mining status, expenditures should be reviewed for possible examinaticn issues. Con~
gider if the alternative minimum tax applies or if a passive activity exists.

Recapture of previous expenditures is an important issue when the taxpayer iy claiming to have always been in produc~

tion. if taxpayers state they have always been in production, ask to see retwns as far back as possible to derive some
type of history of the operation. There should at least be some income in each year, although taxpayers canlegiti-
mately state they are in production while having-no income shown on the return. I a taxpayer claims to be in produc—
tion, yet a history of the operation shows continual losses, then the *not for profit® issue under IRC section 183 can be

raised and pursued .

THIS SECTION INTENTIONALLY LEFT BLANK
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. Prospecting Activities

Of the stages involved in the creation of a profitable mining operation, the prospecting or discovery stage is generally
the first activity. A discovery need not be of commerceial quantity. However, it should be of a character where an ordi~

nary and prudent person would be justified in further expense with a reasonable expectation of success and profit po~ '

tential
Prospecﬁnaacﬁvitigsaresmmnymﬁdmdatmofgminmﬁonsommtedwwbeanmm
under IRC section 617. Normally, state or federal reparting is not completed for gereral prospecting. The centention
that there can be 10 exploration expenses because there are 1o documents fled cannot be used as a reason to disallow
the expenses, Cenerally, a taxpayer ounly needs to show that there is an intent to be in an aclive trade or business for
profit. However, all fectors must be considered in determining if a "ot for profit® issue (IRC section 183) can be raised.
Expioration expenditures as defined by IRC section 617 includé amounts paid nr incurred for the purpose of ascertain-
ing the existence, location, extent, or quality of a mineral deposit, and paid or incurred prior to the development stage
of the mining operation. Prospecting expenditires constitute capital expenditures which increase the basis of the min=
eral property to the same extent as exploration expenditures, However, Treas, Reg. section 1.617~ 1(c)X(1) grants the
iaxpayer a right to make an election to currently deduct the expenditures.
By definition, the type of expenditures qualifying as prospecting or exploration expenses are very limited for the placer
iner. Expenses should be analyzed to determine if they relate to the types allowable by IRC section 617. :

Economic Substance, Sham Transactions, and the Hobby Activity -

Losses incwved by an individual miner should be reviewed to determine if the activity was engaged in for profitor it it
had a0 economic feasibility for profit. The facts of each case should be cansidered to determine if the mining activity
had economic substance, if it was a sham transaction, or if it involved a bobby activity. An activity "not for profit® is

_cousidered a hobby, with expenses limited to the axtent of income produced from the activity (except for deductions

aliowable regardless of whether a *not for proiit® issue exists, such as interest and taxes).

IRC section 183(a) provides that if an activity is not engaged in for profit, no deduction attributable to such activity
shall be sllowed. IRC section 183(c) defines n activity vot epgaged in for profit as "any activity other than one with
WmmchdmmaﬂmwwnmuemmdwmmIBZcrunderparasraph(l)or(z)ot
IRC section 212".

The following list from Treas. Reg. section 1.183-2(b) sets forth aine non-exclusive cbjective factom to determine
whether an activity is engages in for proSt.

The manner in which the taxpayer carries on the activity.

The expertise of the taxpayer or his advisors. -

The time and effort expended by the taxpayer in carrying on the activity.

‘The aexpectation that the asset used in the activity may appreciate in value.

The snzceso of the taxpayer in carrying on other similar or dissimilar activities.

The taxpayer’s history cf incomg or Jesses with respect to the activity.

The amount of cceasional profits, if any.

The finencial status of the taxpayer.

The elements of persopal pleasure gr recreation involved in the activity.

The regulation fectess should not merely be cotmted to determine the number of jtems “for* and "against® the taxpayer.
All the facts and circumstances must de considered and more weight may be given to some of the factors. Not all fac—
tors may be applicable in every case and no gne factor is considered controlling.

Generally, in order for expenses to be allowable, they must be supported by the taxpayer’s actual motive to make a
profit. If the profit motive is absent, tax deductions relating to the investment are limited under IRC sectica 183 to the
income generated from the activity. Maurice C. Deicer v. Commissicner, 78 T.C. 642 (1982).

It s important to remember that whilc a reasonable expectation of profit is not required, the taxpayers' profit motive
must be bona fide. Refer to the decisions reached in Henry N. and Marilyn Hulter v. Commissioner, 91 T.C. 371 (1988)
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and Truett E. Allen and Barbara Allen v. Commissioner, 72 T.C. 28 (1979). Whether a taxpayer has an actual profit
motive is a question of fact and is to be resolved from all the relevant facts and circumstances. The burden of proving
the motive is on the taxpayer. )

The economic substance of the transacticn is cne otmetscmrsthatlsrelevamhanalyzinsauxpayer'spmﬁtmnﬁve.
‘Transactions entered into solely for the purpose of obtaining a tax benefit and without economic substance will not be
allowed. If the taxpayer is using the mining activity to create a loss to offset income or deduct personal expesses under
the guise of a mining activity, they should be not be respected for tax purposes. The cases of Frank Lyon Company v.
United States, 78-1 US.T.C. Para 9370; and James L. Hudson v. Commissioner, 103 T.C. $0 (1994), support this posi-

P .eq 4 .Ioe‘s

A passive activity is defined as a trade or business, or activity conducted in anticipation of becoming a trads o: busi-
ness, in which the taxpager does not materially participate. Passive activities are controlled by IRC section 469; those
rules apply to individuals and estates, trusts, personal service corporations, and clesely held C-Corporations with five
or fewer individuals owning mare than 80 percent in value of its outstanding stock anytime during the last half of the
taxable year. A passive activity is a Schedule C or F activity with no material participation, a Emited paﬂmrmherw
without more stringent material participation, and a rental (regardiess of the level of participation).

Most of the returns examined will be for miners who are actually working a claim, and the basic concepts of passive
activities should be addressed when interviewing the taxpayer to obtain information regarding the taxpayer’s participa~
. tion in the activity. Determine the approximate gumber of kours worked by the taxpayer. This figure can then be com~
pared with that on the Affidavit of Annual Labor. If there is a substantial variance, it may be worthwhile to probe the
issue in more depth.

Generally, the owner of the claiin is the main person working the claim. However, check to see if the danmisleased.!f
this is the case, the lessee bas the same rights as the owner. While most mining claims are worked by individuats, there
will be times when a partnership or S-Corporation may be involved with the running of the operation. It is important to
determine who actually hendles the day—to~day operations, or who is actually materially participating in the activity. It
is not uncommon for partners or shareholders to kive out of state (lending credence to the fact that the activity may be
passive to that individual). Be sure and checlc the EIN and compare it to the state in which the taxpayer resides. Linited
partners are by Code presumed passive unless they pass the exception tests outlined in*Treas. Reg. 1.469-5T(e}(2). If
ihis type of retwrz: is examined, copies of the Forms K-1 should be obtained and examined. If it appears that the issue
of material participation may be applcable. cbtain an RTVUE and review the individual's retumn for possible examina-
tim'l‘healossaryeontainsdeﬁﬂnmsofeeﬂamterms used in this section.
Themmseventesrswhchmbemﬁedhdeﬁermmemateua!p&ﬁﬁpaﬁomnehxpayerneedmﬂymeet.ONBo{
these tests to qualify. Pay particular attention to items 1 through 3. The seven tests are outlined below.

Material Participation

A trade or business activity is not a passive activity if the taxpayer materially participates in the activity. One materi-

ally participates in a trade or business activity for a tax year by satisfying one of the following tests.

1. The taxpayer participates for more than S00 how's dwring the texable year. In counting hours of pasticipation,
spouses’ howrs are added together. An individual’s participation in an activity may be established by sny rea-
sonable means. Time reports and iogs are not required. Treas. Reg. section 1.469-ST{0(4).

The taxpayer’s participation is substantially all of the participation in the activity of all individvals for the tax

year, including the participation of individuals who did not own any interest in the activity.

3. The taxpayer participated in the activity for more than 100 hours during the tax year, and he/she participated
at least as much as any other individual Gneluding individuals who did not own any interest in the activity) for
the year.

4. The activity is a Significant Participation Activity, (SPA) and the taxpayer's aggregate participation in all
" SPA's far the taxable year exceeds S00 houss. A significant participation activity is any trade or business ac
tivity in which the taxpayer participated for more than 100 hours during the year and in which the taxpayer
did not materially participate under any of the material participation tests, other than this test.

©
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If the claim is leased and the lessee has coatrol of the operations, this would convert the claim to a reatal activity for
_the owner and generally convert it to a passive activity. IRC sectica 469(c}(2) deﬁnwanmveacnmasmdudina
any rental activity.

Trees. Reg. section 1.469-1T(e)(3) further defines the concept of "rental activity”. The ownerflessor would thus not be
entitied to any expenses which would fall under IRC sections 616 or 617. The activity would not be allowed to ba
claimed on the Schedule C but would have to be filad on Schedule E and the appropriate passive loss schedules com~
pleted.

To determine if the mining activity for the individnal is passive, begin with the ownership documents to verify the tax~
payer's position. After ownership is established, examination of the Afidavits of Annual Labor should be pursued, if the
-taxpayer is required to file them. They deséribe bow much work was done in terms of man—days, the dollar amounts,
who aciually.did the work, and what type of work was done. The reports also give the dates'the work was performed.
‘The teporting pericd runs from September 1 thru September 1 of the following year, requiring the need to review 2
years of affidavits.
Otten.therepomwmrevulthatthecwwofthedamdidnctmmﬂydothephys{allaborofwoﬂdngthecwm.
‘This standing alore would not immediately make the activity passive to the owner. Management of the activities, hiring
the laborers, and filing the necessary documentation pertaining to the claim all must be considered in the determination
of the participation by the owner. (Ncte: Treas. Reg. sections 1.469-5T(b}(2)Gi) and (0(2) exclude certain types of
participation from consideration) This may be difficult to ascertain as there arg no strict record-ltesping requirements.
_Thus, obtaining information at the initial interview is critical. Third-party contacts with those individuals identified on
the labor reports may also be helpful in determining the amount of participation on the part of the owner.

Remember, the Affidavits of Annual Labor are NOT verified by the Department of Natural Rescurces. This information
:mstbeusedonlyasre!mceintomﬁon.Anducon':mtsshouldbemderegardingmmn:otreﬁmoeonlhe

. m l» ) . -

‘The mining season for the small scale miner can be a short period during the spring and summer. This is due to the
extreme weather conditions and the need for heavy duty equipment to work in the winter months, Larger operations
have more resources and are better able to extend the period of operations. However. for the individual, this relatively
shorter working season should be considered when makiig an analysis of the numbers of hours worked.

Depletion

Depletion, ike depreciation, is a form of cost recovery. Just as the owner of a business asset is aliowed to recover the
cost of an asset over its useful life, a miner is allowed to recover the cost of mineral propertv. Depletion is talcen over
the period of time that mineral is being extracted. Two farws of depletion are allowed: cost depletion and percentage
depletion. The taxpayer is required to use the method which will result in the greatest deducticn.

Cost Depletion ,

The general method used for the calculation of depletion is the cost method.'meﬁnnstep of this method is to deter—
mmthenmxbero{mtswhchcompmemedepositﬂ:emnsmbetonsofcre.bmﬁso!cd.boaxﬁﬁentofhnber.
ete. The taxpayer must be consistent from year to year in the type of unit being calculated to insure uniformity. The
seoondsteptamtbemwammdmdmcMwmmmmsdmtmdMesﬁnsbmbym
tntalmberotumtstoobtamthedep!eﬁoneostpermltmcemelomlnumowofmitsmctedwdﬂwmmedfor .
the tax year, it is multiplied by the cost per unit to obtain the amount of depletion available.

It is possible that during the course of the operation or from examination, the estimate of the muzber of units which
comprise the deposit may change. If this happess, the calculation can change. While the mmber of units can be recal-
culated, the basis cannot be adjusted. It is advisable to discuss with the taxpayer as early as possible how they esti-
mated the nwmber of units used in the depletion calculation. It is also helpful to determine if the taxpayer has adjusted
this estimate over the course of production. Checkmoseelftbetaxpayerisbehaconsistentwuhﬂzemeasure of units
and what method was used to develop the new estimate.

The following example covers Jepletion using constant estimates.

‘The taxpayer purchases a claim for $50,000, with known miineral reserves in mineable quautities. He states that be is in
the production phase and is selfing product. The taxpayer estimates that there is 100,000 tons of ore 1o be extracted.
For purposes of the computation for depletion, the basis of the mine is $50,000. During the tax year, the taxpayer
mines and seils 3,500 tons of cre. The first year depletion would be calculated as follows:
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Rate of Depleticn per ton ($50,000/100,000) $§ 50

Depletion for year (3,500 x $.50) $1,750.00
Purchase srice : $ 50,000
First year depletion $ 1750
First year basis of the property $ 48,250

If estimates of the amount of reserves were never adjusted, the above calculation for depletion would remain coastant.
‘The basis would be reduced each year by the amount of depletion until it is totally ccosumed and the taxpayer hasno
basis left in the property. At this time, cost depletion is no longer allowed. While this scenario would certainly nat be
out of the ordinary, a revision in the estimate of reserves will affect the depletion calculation, and should be thoroughly
examined. The following example covers depletion using revised 2stimates.

in tax year 2, the micer sells 7,000 tons. At the end of the year, the estimate of the ore changes to 130,000 tons. The
calculation for depletion for year 2 would be as follows:

Revised estimate of unextracted ore 130,000
Ore sold during the year 7.000
‘Total tormage used to compute new rate 137,000
Remaining Adjusted Basis of moperty $48,250
Rate of Depletion per tone ($48,250 / 137.000) $00.35
Depletion for year 2 (7,000 x .35) $2,450

First Year basis of the property $48,250

Second year depletion - -$ 2,450

Second vear basis of the property $45,800

Percentage Depietion

Under the percentage depletion method, a flat percentage of gross income from the activity is used to caleulate the
depletion allowance. The deduction for depletion cannot exceed SO percent of the taxable income from the activity.
This limitation is computed without regard to the depletion allowance. Depletion percentages are found in IRC section ~
613(b) and Treas. Reg. section 1.613-2. The amount of the deduction allowable under percentage depletion is not lim-
ited by the basis of the property. Thus, even though the basis of the property is reduced by the amount of depletion
taken.i:thebasisbwmzm,medepwﬁonbmedonmmotmmemmm.ﬂowmr,&m
depletion will yleld a higher deduction, it must be used to calculate the amount deducted.

n-using percentage depletion the concepts of gross income, taxable income, and different percentages based on the
type of material extracted all come into play in the computation. The Code and Regulations are specific regarding the
perceatages to be used for the various types of materials which can be mined. Particular attention should be paid to the
‘ype of arrangement the taxpayer is involved in, that is, is the property being leased, are there rogalties involved, are
‘there prepayments of any kind, etc. This infermation should be discussed in the initial interview in order to clearly es—
tablish the nature of the mining activity. .

Alternative Minimum Tax

For purposes of determining Alternative Minimum Taxable Income (AMTD, mining development and exploration costs
paid or incurred after December 31, 1986, which were allowable as a current deduction under IRC section 616(a) or
617(a), must be capitalized and amortized ratably over the 10-year period beginning with the taxable year in which the
expenditures were made. This amount is shown as an Alternative Minimum Tax adjustment jtem and is the difference
between the recomputed Alternative Minimum Tax expense and the expense claimed on the return. This adjustment is
subject to an election under IRC section 59(e) which could eliminate the adjustment for AMTI purposes.

19

NCCooc48



Meadow Creek Mine. LLP February 10, 2012

S. The taxpayer materially participated in the activity for any 5 (whether or ot consecutive) of the 10
preceding yeass. When determining whether the taxpayer materially participated in tax years beginning
before 1987 (other than a tax year of a partnership, S-Corporation, estate, or trust ending after 1986),
tbemwyuMaﬂyMuMedoﬂyﬁMIshemdwedhrmmmsmhomdmmem
year.

6. The activity is a personal service activity in which the taxpayer materially participated for any 3
(whether or not consecutive) preceding tax years. To determine material participation in tax years be-
gianing before 1987 (other than a tax year of a partnership, S-Corporation. estate, or trust ending after
1988), the taxpayer materially participated only if he/she participated for more than 500 howrs during the
tax?eal"

1. Porﬂ:epmveacﬁntym!w,amcmﬂomsape:sonalsemceccmomhmifitmee&eaﬂofthe
following requirements.

1. Itis a ¢orporation (otker than an S-Corporation).

2. Its principal activity during the “testing period" is performing personal services. The
test period for any tax year is the previous tax year. If the corporation has just been
formed, the testing period begins on the first day of its tax year and ends on the eariier
of:

| 1. the last day of its tax yesr, or

2, the last day of the calender year in which its tax year begins.

8. the services in (2) must be substantially performed by employee~owners. This
met if more than 20 percent of the corporation's compensation cost for its
activities of performing personal services during the tax year ars for services
performed by employee-owners, and

4. Its employee—owners own more than 10 percent-of the fair market value of its
outstanding stock an the last day of the testing period.

2. Personal services are those performed in the fields of bealth, law, engineering, architectire,
accounting, actuarial science, performing arts, or consuiting.
3. A person is an employee-owner of a personal service corporation if bath of the following apply.

1. He or she is an employee, or periorms personal services for or on behalf of the corpe
ration an independent contractor, during any day of the testing pericd, and
2. He or she owns directly or indirectly any stock in the corporation at any time during the
testing period. :

7. The taxpayer's participation is regular, continuous, and substantial. The participation must be more than 100
hours per year and then it is a facts and circumstances determination. Treas. Reg. section 1.469-4(b)(1) de~
fines trade or business activities as®
» = = activities, other than rental activities [as defined in Treas. Reg. secﬁon 1.469-1T(e}(3)] or activities that
mmudunduﬁm.Re&wcﬁenLﬁS‘IKe)@XﬁXB)asm&dmtoanaclivityofholdmgmparlyiw
investment, that-

1. Invoive the conduct of a trade or business {within the meaning of {IRC] section 162);

2. Are conducted in anticipation of the commencement of a trade or business; or

8. Involve research or experimental expenditures that are dedustible-under [IRC] section 174 (or

would be deductible if the taxpayer adopted the methad described in [IRC] section 174(a)).

Determination of material participation is crucia! in determining whether the mining activity is passive or not. IRC sec—
tion 469(h)(1) states: "= = »A taxpayer shall be treated as materizally participating in an activity only if the taxpayer is
involved in the operations of the activity on a basis which is: (A) regular, (B) continuous, and (C) substantial.® See the
seventmforwmalparﬁdpaﬁondisuyssedabove.
Exploration and development expenditures for any given claim can only be. deducted by the owner of the claim or by
another when there has been an arrangement, such as a contract with a renter/lessee. Ownership or contrel can be
verified by examining the documents pertaining to the claim in the Department of Natural Resources files. If the claim is
leased or rented to another, the contract should be examined to detarmine the terms of the agreement. If there is a
verbal centract, both parties should be querizd to determine the facts. :
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A taxpayer pays or incumrs expenditures of $50,000 in the current taxable year for mining exploration and development
costs. This.amount wes deducted on the Schedule C. Had the taxpayer elected to amortize the expenses over a 10-

year period, theaeducﬁoninmwymmdhvemﬁmammmﬁvehﬁnhm?uadmsmauwm
be calculated as follows:

Current year Deduetion . $50,000
Amortized Deduction -$ 5,000
" Total Adjustment to AMT $45,000 °

Ia years 2 through 10, the imamortized amount becomes a negative adjustment in computing ATMI. That is, the unam~
ortized umount reduces AMTI in years 2 through 10 as shown below*

Current Year Deduction $70,000
Current year Amortized Deduction -$ 7.000
Prior Year Amortized Deduction =$ 5000
Total Adjustment to AMT $58,000

Exploration and development expenditures can affact the Alternative Minimum Tax calculation. Cansides aisc the cal~
culation for Depreciation and Depletion. Most miners tend to bave some heavy equipment with sizable basis. The recal-
culation of the depreciation or depletion and subsequent changes can have an effect on the Alternative Minimum Tax.

Corporate Exploration and Development Costs

Per IRC section 291(b), the anount allowable as a deduction for exploration expenses CRC vection 617(a)} and devel=-
epmient expenses (IRC section 616(a)) must be reduced by 30 percent. The unallowed expenses are deducted ratzbly .
over a 60-month period begiuning with the month {he costs are paid or incurred. Thus the corporztion niust prorate the
expenses in the first year. The expenses are not taken into account for purposes of determining depletion under IRC
section 61 If a corporation subsequently abandons or declares the property worthless and is still carrying unamor—
tized expenses, they may be deducted in full in the tax year the properties are deemed worthless. If there are indica~
tions that a corporation is deducting exploration or development expenses, there should be an amount for amortization
somewhere on the retumn. If there is aot, it may indicats the cerporation is deducting the exploration or development
expenses in full.

Per IRC section 617(h), exvloraﬁon expenses incurred outside of the United States may not be dédusted in full in the
year paid or incurred. These expenses must either be included in the adjusted basis of the property and recovered
through depletion or be deducted ratably over a 10-year pericd beginning in the year the expenses were paid or i~
curred. The same rules pertain to development expenditures per IRC section 616(d).

Fuel Excise Tax

Taxpayers may be efigible to claim a credit or refund of excise tax included in the price of fuel ¥ it was for off—
highway use. Publication 378 defires off-highway business use as any uge of fuel in a trade or business other thanas a
fuel in a registered highway vehicle. A highway vebicle is "any self-propelled vekicle designed to cany 3 load over
public highways, whether or not also designed to perform other functions.”

‘These are vehicles not considered highway vehicles:

1. Specially designed mobile machinery for non~transportation functioas. A self-propelled vehicle is not a highway
vehicle if it consists of a chassis that: ’

2. has permanently mounted to it machinery or equipment used to perform certain operations if the operation of the
machinery or equipment is unrelated to transportation on or off the public highways:

3. hasbeenspadanydwgnedtoserveanlyasambﬂecmragemdmmsz&emachhwwewmwm@
or not the machinery or equipment is in operation; and

4. could not be used, because of its spacial design, as part of z vehicle desimdmcamrany other load without sub--
stantial structural modification.
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5. Vehicles designed far off-highway transportation. A self~propelleéd vehicle is not a highway vehicle if:

6. the vehicle is designed primarily to carry a specific kind of load other than over the public highway for cer—
tain operations; and

7. " the vehicle's use of carrying this load over public highways is substantially limited or impaired because of its

design. Fuels used in off-highway business use include fuels for stationary machines such as generators, compressors,
power saws, and similar equipment; for cleaning purposes: forklift trucks and bulldozers: and cars and trucks operating
off the highway in construction, mining, or imbering activities, if the vehicles are neither registered nor required to be
registered,
Aceditor:efmdisaﬂawableonlylf!axhasbeenimposedomhemanmnnea_ndmdyed(dear)dimlfml
have been taxed by the time these fuels are used-at the mine, Dyed.diesel fuels generally do not qualify for a credit .
refund. Other types of fuel (such as propane) generally are bought tax free and are not eligible for a credit or refund.

Inventories and Uniform Capitalization

1t is the Government’s position that, under IRC section 471(a), in order to achieve the matching of income to expenses,
the taxpayer is required to maintain in inventery the gold extracted from the mining operation. This is necessary in
order to determine the income of the taxpayer. The matching of expense to incoms follows the generally accepled
accounting principal. A matching principal issue generally arises when the taxpayer is in the production stage deduzt—~
ing expenses related to the groduction pbase of mining with little or no income. It is not uncommon to examine a retun
where the taxpayer claims to be in production yet keeps no inventory. Since the gold recovered must eveatually be
-scognized as income, inventories must ba maintained,

‘the initial interview should establish when the taxpayer first went into preduction and if any gold was on hand. eilher
obtained with the claim or produced in the exploration or development stages. The general rules of in7entor:’ apply
here, that is, how much geld was on hand at the beginning of the year, how much was produced during the year, how

- much was sol¢, and how much was on hand at the end of the year. This will provide the physical amotnts vsed in com-
puting the cost-of-gocds sold. .

iRC section 471 establishes that ao inventory must be kept. Treas. Reg. section 1.446-1(a}(4)(]) recognizes the need
Jor inventories and makes reference to IRC sections 263A ond 471. Treas. Reg. section 1.471-7 establiskes the need
for inventories of miners and manufacturers and is supported by Treas. Reg. section 1.61-3 which provides thst in 2
seapufecturing, merckandising, or mining business, grosg income means total sales less cost-of-goods sold. Cost~of~
aoodssoldshou!dbedelamedmamodmem&&eme&odotmmﬁngwmmﬂymdhythemer
Treas. Reg. section 1.471-11(a) states that:
'N'hordu'toeonfomasneaﬂysswxiblemthebestammumandto clearly reflect income {as re~
quired by section 471 of the Code), both direct and indirect production costs must be taken into account in the compu~
tation of inventoriable costs in accordance with the *full absorption® method of inventory costing.

‘The Uniform Capitalization rules require the capitalization of the costs of producing real and tangible personal prop—
erty. See IRC section 263A(b){1). Mining operations involve the production of both real and tangible persoral property.
Untilﬂxeaoldismmdﬁ-omﬂ:eland.meuxpwensmgedmﬂmpmducuonoftansiblepe:sonalmpeﬁy The
gold is inventory in the hands of the taxpayes.

The costs that must be capitalized are® u)thetﬁredcosts.md(Z)aManocablemmoithemdirectmthat
benefit or are incurred by reason of the production of the mineral property. See IRC section 263A(2) and Treas. Reg.
secticn 1.263A~1(e)}(3)(i). Treas. Reg. section 1.263A-1(e)(id) provides an fllustrative }st of indirect costs required to
be capitalized. In addition, IRC section 263A(f) requires the capitalizaticn of interest incurred with respect to ths pro-
duction of real property.
mwmm&dﬁ)md@mmesmrdrdesotmdeomtmmthecsp:‘taﬁnﬁmcfanycust
that is allowable as a deduction under IRC sections 263(c), 263(D). 291(b)(2), 616, or 617.

. The direct and indirect costs that benefit or that are incurred by reason of the production of the mineral property must
be capitalized to that property. See IRC section 263A(a)(1)(B). The direct dnd indirect costs that directly benefit or are
incurred by reason of the gold must be included in the inventoriable cost of the gold. See TR® section 263A(a)(1)(a)
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‘There is no one inclusive definition of "mining" for federal income tax purposes. The key defi~
nitions needed for a quality examination of mining operations are defined below. The glossary
includes more definitions of mining terminology.

‘The term mine as defined in Treas. Reg. section 1.617-3(c)(1) states: The term "mipe® incledes all quarres,

pits, shafts, and wells, and any other excavations or workings for the purpose of extracting any known deposit of ore or
other mineral

: The term mining properiy definad in Treas. Reg. section 1.617~3(cX(8) states: The term “mining property®

mesns any property (as the tarm is defined in IRC section 614(a} after the appfication of subsection (c) and (e) thereof)

with respect to which any expenditures allowed as deductions uader IRC section 617(a) are properly chargeable.

The term property as defined in IRC section 614(a) states: For the purpose of computing the depletion allow=
ance in the case of mines, wells, and other natural deposits, the term "property® means each separate interest owned
by the taxpayer in each mineral deposit in each separate tract or parcel of land.

The term mining as defined in IRC section 618(c}(2) states in part: The term "mining" includes not merely the

extraction of the ares or minerals from the ground but also the treatment processes considered as mining deseribed in

paragraph (4) (and the treatment processes necessary or incidental thereto), and so much of the transportation of cres
or minerals (whether or not common carrier) from the point.of extraction from the ground to the plant or mills in which
such treatment processes are applied thereto as is not in excess of 50 miles unless the Secretary finds that the physi-
cal and other requirements are such that the ore or mineral must be transported a greater distance to such plants or
zaifls. The tife of mining property is generally classified into three separate stages: Exploration, Deveclopment, and
froducing.

+ The term “exploration expenditzzes® ss defined in IRC section 517(a}(1) provides in part: * » s At the election:
of the taxpayer, emndmspmdwmmeddnrmsmeumueyw!wmemseoiaxmsmeenﬂenm.
" weation, extent, or quality of any deposit of ore or other mineral, and paid or incurred befdre the beginning of the de-
velopmant stage of the mine, shall be allowed as a deduction in computing taxable income. » *  In no case shall this
subsection apply with ruspect to amounts paid or incurred for the purpose of ascertaining the existence, iocation, ex~
‘ent.orqmmyefanydepositofonorysmdmmﬂﬁ&mpedtowhehadedm&mprmmedepleﬁon
is net allowable under IRC section G13.

The term development expenditures as defined in IRC section 616() provides in part: * v » there shall be
4llowed as a deduction in computing taxabte income 2il expeaditures paid or incurred during the taxable year for the
Sevelopment of a mine or other natural deposit (other than an oil or gas well) if paid or incurred after the existence oi
2res or minerals in commercialiy merkatable quantities has been disclosed.

The term producing stzge as defined in Treas. Reg. section 1.616-2(b) states: The mine or other natural da~
20sit will be considered to be in a producing stage when the major portion of the mineral production is obtained from
workings other than these opened for the purpose of development, or when the principal activity of the mine or other
sratural deposit is the production of developed ores or minerals rather than the development of additional ores or min-
amls for mining.

mmmmkmhmmmLm-s(cxz)amm A mine will be zonsid-
=red to have resched the producing stage when: the major portion of the mineral production is cbtained Gom workings
othter than those cnened for the purpose of development , income derived from extraction of the minersl or severance
of the rimber, to which ke must look for a retwrn of his capital.

‘THIS SECTION INTENTIALLY LEFT BLANK
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The Partnership and its Proposed Activities

rm: FOLLOWING DISCUSSION REFERS TO AND / OR SUMMARIZES CERTAIN DOCUMENTS
ARE ATTACHED TO 'rms MEMORANDUM AS EXHIBITS. A PRO-

AND INSTRUMENTS THAT
SPECTIVE UNIT HOLDER SHOUID REVIEW EACH EXHIBIT CAREFULLY PRIOR TO MAKING
AN INVESTMENT DECISION. IN THE EVENT OF ANY DIFFERENCES BETWEEN THE DIS-
CUSSION BELOW AND THE CONTENTS OF THE EXHIBITS THEMSELVES, THE PROVISIONS
OF THE EXHIBITS SHALL CONTROL.

The Partnership: The Partnership is a Nevada Limited Liability Partnership in formation thot will

. »e organized upon closing of this offering. The Partnership is being formed as a Limited Liability Partner—

ship in pursuant to applicable provisions of the Nevada Uniform Partnership Laws or other such laws that
may apply, as such; the Partners_hip constitutes a General Partnership under Nevada law, and is governed
by the statutory provisions applicable to General Partnerships, as set forth in Nevada. New Century Coal
ine. wili serve as the Issuer / Sponsor of the Partnership. Icvestors whose subscripiions are accepted by
ihe Issuer / Sponsor will be admitted as Unit Holder Partners of the Partnership. The Issuer / Sponsor will
make decisions Regarding Partnership activities of the mine. The Issuer / Sponsor will have the authority,
dxscretwn and responsibility in the management, conirol and conduct of, and shall make such wecisions
affectmgthe busmessandatfmrsofthel’arbm’shm

Operation of the Mine The Company will 2¢ct as the Partnership Miae Operator of the mine under

‘the Tumkey Mining Develggment Agreement and Mine Operating Contract, a form of which is attached as

(Rxhibit “E"). The Turnkey Mining Development t and Mine' ing Contract and its attack- -

«cents should be read in their entirety by each prospective Unit Holder for a full understanding of the
ierms hereundet. Under the terms of the Tumkey Mining Devel t t and Mine

Contract, the Unit Holders appoint the Corapany to perform or cause to be performed all services in con-
section with the supervision and ranagement cf the mine. Ang or all of the Company’s duties as Pertner-
ship Operator may he delegated by the Company to third parties; however, the Company will remain pri-
marily responsible for the performance of such functicns as long as it continues to serve as Partnership
Operator, On behalf of the Unit Holders, the Company will eater into contracts on behalf of the Company
and Partnership for the sale of products produced from the mine, for periods not to exceed five years.
The Partnership will be billed a minimum overhead charge of $1,000 per week, as the Companies com—
pensation’ for Partnership administratively costs. The Turnkey Mining Development t and Mine
Jperating Contract grants the Company a lien on the interest of Partnersiip / Unit Holders in the mine to
secure payment of their obligaticn for all Operating. and Production and Re-work costs.

The Partnership will pay its proportionate share of the operating costs for the mine and it's pro
rata share of the taxes on production from the mine. The State of Kentucky currently levies a severance
tax on coal production. Operating cosjs will be charged against revenues in accordance with generally
accepted accounting procedures, and in accordance with the accounting procedures attached. All produc-
tion revenues attributable to the mining interests held by the Partnership, after payment of severance
taxes levied, be paid 1o the Partuership Operator, under a revocable appointment the Company or whoever
the Compuny appoints to act s agent of each Unit Holder. Each month (for the first 12 months and quar-
terly thereafter) the Company or its agent will, after deduction of operating costs, distribute the
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revenuemmttoeachtkntﬂddamamrﬁancemﬂzhswommterestassmhintermxsreponed
tomeagentbyﬂzeCompanymaecordancewnhthe y : A
Qm_c_ggga_ct.Intheeventrevenmneldbytheagentfromﬂ:esaleofpromforﬂteamom..of
Partmership are from time to time.insufficient to pay operating costs as they come due, Unit Holders may
be billed, at the discretion of the Company, for their pro rata share of the deficiency. It is industry stan-
dards for payment to the unit holders for their share of coal income to stay in the arrears 3 ~ 4 months. It
will generally take up to six (6) months from when mining operations begin for the investor to receive
their first payment .

Subsequent Operations and Special Prajects: ke
Mwmmmsmdeiormof theparhes.mcludmg mtholdersmmr—

est owners, for subsequent operations. A subsequent operation would typically involve additional leasing.
bonding or reclamation. At any time any party to the Tunkey Mining Development Agreement and Mine
Operating Confract may propose additional projects on the prospect (*Special Projects") such as additienal
permitting or core hole drilling. The cost of a special project shall be governed by separate agreement
between the parties which will agree and authorize by 51% approval vote of the unit holders, of those who

vote, the special project.

No subsequent operations or special projects are contemplated at this time, although over the
course of the producing life of the mine, an assessment for such a purpose couid te required. In the event
of a determination by the Partnership Operztor that a subscquent operation and/or a special project might
be desirable to be carried out , the Issuer / Spoasor will present the proposal to the voting Unit Holders
Zor their approval, whick shall be effective upan the vote of a simple 51% majority of those Unit Holders
ahc vote on the niatter. (See: “Risk Factors” and Exhibit “E")

~ Control Over Revenues: The Tumkey Mining Development Agreement and Mine Operating Con~
fract provides that, even though the mine obtains production in commercial quantities, and the Partnership
may have received an assignment of interest, the Partnership Operator will maintain 100% division orders
under which all of a Unit Holder's revenues from production sales proceeds ("Runs™) will be deposited in a
segregated “revenue account” maintained by the Partnership Operator. The account should not be subject
to the claims of the general creditors of the Partnership Operator (except to the under the Turnkey Mining
Development Agreement and Mine Operating Contract). A similar provision will most likely be in any
agreement entered into between the Partnership Operator and any third party Partnershiv Operator, if
any. The failure of the Partnership Operator to pay the Unit Holder’s proportionate share of costs to such
Partnership Operator or the Unit Holder's failure to pay-his share of costs to the Partnership Operator
could resuit in the Unit Holder's loss of revenues aud poss:bly his entire mterest m the mine for payment

of those costs.

As with a Mining lien, a Partnership Operator's lien could attach, regardless of whether the Unit
Holders have paid their share of costs to the Partnership Operator: therefore, the Unit Holders must rely
upon the Partnership Qperator's timely piyment of all costs attributable to Unit Holders to any third party
Partnership Operator.
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The Tumkey Mining Development Agreement and Mine Operating Contract allows the Partnership
Jberator tc "net® (withhold and offset) a Unit Holder's share of revenues against that Unit Holder's share
of unpaid costs, in the proportion that their interest bears to the whole, less operating costs, ad valorem
taxes, expenses related to subsequent operations, special projects, production and administrative costs
andanyotberammtsduew:ﬂ:respecttoUnnHolders Partnersh:pmteresr.(See "Risk Factors® and
xhibit “E").

Partnership Operator will not carry insvrance, but will attempt to have 2ll centraciors or subcon-

- “ractors to carry Workmen's Compensation insurance in compliance with the laws of the State of Kentucky

and public Lability insurance coverage. In addition, the Partnership Cperator will attempt to kave the con-
tractors and subcontractors to have adequate general liability insurance.

Special Risks of the Offering: “Liability of Unit Holders,” As noted in the section of this Memoran~
Zum entitled “Risk Factors,” “Special Risl’s of the Offering ~ Liability of Unit Holders,” the liability of a
Partnership Unit Holder in the mining location located in the state of the Partnership developmenthcludes
contract Hability, tort liability, special statutory liability and tax Bability. When any of such categories of
liability personally attach against the Partnership Unit Holder, such Hability is generally known as “in per-
ham” liability. When such categories of liability attach only to the property interest owned by the Part-
aership Unit Holder such liability is generally known as “in rem" liability. if the labilit¥ (e. g., contractual
dability) of a Partnership interest owner is characterized as "in personam” iiability, the Partnership Unit
Holder is personally responsible for the payment of that liability: however, if the Kability is characterized
only as “in rem"” liability, the person to whom such liability is owed can only coilect payment of such fi~
ability from the sale of the property to which such liability dttaches. .

A Een can be filed on the property and equipment pursuant to the law of the state in which the
Jine is located, by the Compary ar by anypersonwhoperfmslébororfmishes or hauls mateijal,
equipment, tools, machinery or any other supplies which relate to the mine. Such a lien can conceivably
attach to all interests in the property owmed by the Partnership (the status cccupied by the Partnership).
Such a lien can attach regardless of whether the Partnership Operator or Partnership intérest owners /
Unit Holders personally contracted for such service and supplies ar even knew of such a contract. There-

. fore, if the Partnershup Operator interest owner / Unit Holder fails to pay any of the costs associated with
the mining ofthecoal. ﬁ:epetsonprovndmg suchsemeesorsmphescoxﬂdconceivablv cause a mining
lxenma&&mﬁemmotauﬁdngmmtmmaMwmchmmmbe
judicially sold for payment of such costs. The sale of a Unit Holder’s interest under & Mining liex car take

 place regardless of whether the Unit Holder has paid his share of such costs to the Partnership Operatar
or the field Operator has paid the Unit Holder's share of such costs to a third party Partnership Operator,
if any, or supplier of goodsor services. Unit Holders must therefore rely upon the Partnership Ope:ratw's
timely payment of all costs relating t6 the mine, as well as, the timely payment by other parties for casts
and expenses under the Turnke ng Dev ment Agreemer Operating Contract. (See: "Risk
Factors®) '

In addition to the possible attachment of a Mining lien, 3 Unit Holder's interest in the mine will be
subject to a Partnership Operator's lien since the 'determination of an independent contractor status
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depends upon the actual factual circumstances of the relationship, it is not possible to presently determine
what protection, if any, will be afforded to the Tnit Holders by the provisions of the Tisnkey Mining De~
‘velopment Agreement and Mins Operating Contract which attempts to prevent the finding of control nec-
essary for an agency relatiunship between the Parinership Operator and Unit Holders, as aen-operating
partnership interest owmers. Theories of “in personam” kability could be asserted against Unit Holders
{for example, in operating an “ultra-hazardous activity”) and Unit Holders should consider this risk before
mveshr.g in the Partnership Units. The characterization of an activity as ultra-hazardous could result in
“in personam” Hability on the Unit Holders forallhabililwm'isingﬁ'omﬂzeperfoxmnceofthatachvxty and

. such "in personam® ability would attach regardless of whether the Partnership Operator was declared to

be the agent or independent contractor of the Unit Holder’s. Under this circumstance, the personal assets
of any and all Umt Holder's could be reached to satisfy any such liability.

It is possible that *in personam® liability could be iinposed upon Uait Holder's with 1espect to any
vontractual or tort Hability of the Partnership Operatar which arises under the terms of the Miuing lease
executed with the mineral owners. Such potential "in personam” liability is based upon the Unit Holder's
position as a limited Hability partuer in the Partnership, meaning that the Unit Holder is exposed to the
potentisl loss of the entire interest in the Partnership, and has potential Liability for the acts or omissions
of such Unit Holder. The Partnership has certain obligations with respect to the Turnkey Mining Develop~

- ment Agreement and Mine Operating Contract, end may bave cbligations with respect to the express and

implied terms of the Mining lease upon which operations are conducted. The failure to comply with these
contract and lease obligations could result in contractual and / or tart lability being imposed upon the
Pax:ma'slﬁpandmelimitedliabiﬁwparmcrs.&nce the Partnership Operator will contro) all operations,
suﬁh lizbility may attach without the Unit Holder being able to control the Partnership Operator’s actions.

The possibility of personal isbility on a joint and several basis should be carefully coasiderad by
potential unit holders in the partnership units. )
Rislc of Penalty and / or Relinguishment: A Unit Holder in the Partaership will be ’subiect to'ansk

"?pennh:yandlortolalrelinqﬁshmentofhisi.nberestinﬂlel’armersliporapartthereotasar&eukof
~ertain provisions of the Tm-n!sey Mining Development Agreement and Mine Operating Contract. The

andl ortotalrehnqmshmmttowhwhaUtholderwﬂlhe sub;ectmﬂzeeventaUtholderfaﬁstoﬁmd
an assessment levied on his interest after comp!ehonofthe_:mne.lntbeeventatkntl—lolderfaﬁstocon—
sent to fund an assessizant levied on his interest to carry out a subsequent operation on the mine, the Unit
Holder relinquishes his interest in the mine and all Partnership interest owned,

, Sale of Coal Production: The Company as Partnership Operator may eater into contracts on behalf
of the Unit Holder for the sale of products from the mine, for periods not to exceed the minimum pericd

reascnably necessary in.the industry, and in any event for longer than one year. The Company will see

the Coal produced from the mine in accordance with provisions of the Turnkey Mining Development

Agreement and Mine Operating Contract, and the Coal produced from the mine will be sold on a competi-

tive basis to third parties, and will not be soid to or otherwise acquired by the Company. The Company, as

. Partnership Operator, will collect arid disburse the "Funds” to the Parinership less operating costs,
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administrative cost, and any other amounts due with respect to Partnership’s interest. (See: “Risk Fac~
tors”, “Controi over Revenues® and Exhibit “E”). A

KReports: The Company will maintain accurate records relating to all phases of the mining opera-
tion and will make them available to each Unit Holder on a thirty (30) day written notice at its office at
1009 Lark Street, Ste 1A, Johnson City, TN 37604 or any other such place as determined by the Partner-
ship Operator in its sole discretion, The telephone number for New Century Coal is 855-4USCOAL (487-
262€). Operating and production reports will be mailed to the Unit Holders, not less often than quarterly,

- zntil such time as the Company determines that such reports and statements are no longer needed to fully

inform Unit Holder's of the mine operations. During the actual mining operations, it is the ftent of the
Company to inform all Unit Holder's with progress information. The Company will also arrange for the
pmpuaﬁmofﬂhfcmaﬁmnee&dh?tﬁﬁtﬂoﬂarsfm&sﬂiqadhxrehn&whkhwmhemmmm
‘within a reasanable period after the closa of each calendar year. This tax preparation cost shall be borne by
the Partnership at cost plus 20%.

' Liens Against Unit Holders' Interest: The Turnkey Mining Development Agreement and Mine Op~
erating Contract grants the Partnership Operator a lien on the interest of Unit Holder in the mine %o secure
nayment of their obligaticn for zll Operating Costs: (See: “Risk Factors" and Exhikit "E").

Lease Abandonraent: At any time aftsy mining of the mine begins, the Company, in its capacity as
Partuership Operator, in its scle discretion may determire that the mine is not capable, or is no longer
zapable, of producing products in comrnercial quantities, and shail thereupon proceed to abardon and shut
dowr. the mine. There shall be at no additional cost to the Unit Holders: The mine locition and its xm.mng
_ntévest at that Hme would then revert back to Perinersltip Operator.

Return on Investmeni: There is absolutely no assurance expressed or implied that the mine will
eruduce commemal quantities of Coal. However, if commercial quantities of products are schieved, all
Unit Holders (in good standing) will participate in any Coal production revenues.

Competition, Markets and Regulation

Competition: The Coal industry in the United Smﬁes is h:gh!y competitive. Numerous companies .

engaged possess financial resources, facilities, and technical staffs far greater than those of the Company.
The Partnership will encounter frequent and intense competition from both major Coal companies and
other independent centractors in its effort to secure equipment necessary in the mining and completion
phases of the mine. Such competition may cause a substantial increase in mining and operating costs and
the procurement costg for site prospect (all costs increases will be sole responsibility of the Partnership
Operator, subject to the “Turnkey” cost contact). In addition to these increasing costs, the unavailability of
certain vital equipment could significantly time delay explorauon and development operations of the Part-
nership.

Markets: The warketing of any Coal found and praduced by the Partnership and the price that
they will bring in the marketplaze will be influenced by a number of factors which are beyond the control
of the Partnership Operator. .
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Neither can the effect of these factors be accurately measured. These factors include the extent
of domestic production of Coal, the gvailability of transportation facilities, the marketing of competitive
Zuels, and other matters effecting the pricing of production and the availability of a ready market, such as
fluctuations in supply and demand and tlie effect of state and federal regulations of Coal.

Consequently, there is no assurance that the Partnership will be able to market any Coal foynd at
favorable prices or on a continuous basis. Thé Company, however, will endeavor to obtain the best com~
petitive price and markets for any Coal produced and sold. )

Coal Price Controls: There are currently no federal price coatrols on Coal pricing: however, there
~an be no asswrance that Congress will not enact controls in the future.

State Regulation: The laws and regulations of the state in which the mire is located is anticipated
10 have an effect on the production of Coal and the conduct of Coal operations proposecd to be conducted
by the Partnership. State laws and regulations are generally intended to prevent the waste of Coal and to
protect the correlative rights andAopportlmities to produce Coal between owners of a common reservoir.
The amount of Coal produced may also be regulated by the state, federal, or local assignment of allowable
sates of Coal production. Such regulations may restrict the production rate of the mine. The effect of state
regulations or production restrictions may increase cdst of the Partnershio operations and reduce the po-
tential retwin to the Unit Holders.

Protection of the Envi.-onmént: The miniug and production of Coa! are subject to various federal
and state laws and regulations to protect the environment. Various states and federal governmental agen~
. cies ars considering, and some have adopted, other laws and regulations Regarding environmental control
' {at could adversely affect the activities of the Partnership. Conpliance with such legislation and regula-
dons, together with any penalties vesulting from noncompliance therewith, will increase the cost of mining
production and processing. Certain of these costs may ultimately be borne by the Partaership. The Com-~
pany does not presently anticipate that compliance with federal, state and local environmental regulations
will have a material adverse effect on capital expenditures, earmngs or the competitive position of the
Partnership in the Coal industry. .

Proﬁts,Losses,ExpensesandDistﬁbuﬁons. S .

THE PARTNERSHIP AGREEMENT FROVIDES FOR THE ALL.CCATION OF PARTNERSHIP PROFITS AND

LOSSES IN ARTICLE V1i, AND PROVIDES FOR THE DISTRIBUTION OF AVAILABLE CASH FLOW AND

OTHER PARTNERSHIP CASH OR ASSETS IN ARTICLE IZ. GENERALLY STATED, PROFITS, AND

LOSSES WILL BE ALLOCATED AND DISTRIBUTIONS MADE, IF ANY AT ALL, AS DESCRIBED BELOW.

THE GENERAL STATEMENTS SET FORTH BELOW ARE QUALIFIED IN THEIR ENTIRETY BY THE

~ PERTINENT PROVISIONS OF THE PARTNERSHIP AGREEMENT, WHICH EACH PROSPECTIVE UNIT
HOLDER SHOULD CAREFULLY READ. - ’
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Proﬁtsmdl’.oss%-‘rhenetpmﬁn and net Josses of the Parinership shall be allocated amongthe
Unit Helders in proportion to each Unit Holders respective percentage ovmership interest in the Partner—
ship. Partnership ("Percentage Interest”). All nét profits and net losses allocated to the Unit Holders shall
Se credited or charged, as the case may be, to their respective capital accounts. Unless otherwise spe—
~ cifically required, all allocations of net profits and net losses shall be made as of the last day of each fiscal
year of the Partnership. '

Limitation on Allocation of Losses: In no case shall any item of Partnership loss or deduction be
allocated to any Unit Holder if, or to the extent, such allocation would cause or increase a deficit balance
in the Unit Holder’s capital account as of the end of the Partnership's fiscal year to which such allocation
would cause or increase a deficit balance in the Unit Holder’s capital account as of the end of the Part~
nership’s fiscal year to which such allocation relates.

Distributions: Revenues from production of Coal, if any, will be ecllected by the Issuer / Sponsor

" . and originally deposited in the Partnership bask account from which the Partnership will pay all Operating

. Costs and General and Administrative Costs incurred by the Partnership. To the extent there is cash
available for distribution (*Availzble Cash Flow*), as determined by the Issuer / Sponsor in its sole discre~
don, the Issuer / Sporsor may make distrivutions to the Unit Halder from time to time, according to the
Unit Holder's percentage ownership interest in the Partnership. If the Partnersaip sells the property prior
to dissolution, the entire net cash proceeds resulting from the sale (See: “Net Cash Proceeds”) that are
avgilable for distribution shall be distributed to the Unit Holders according to their percertage ownership
aterests. The Issuer / Sponsor expects that Partnership distributions, if any, will be made on a monthiy
.asis during the first twelve months that there is available cash flow, atd then on a querterly and / or semi
arouaily basis thereafter, alﬁn;ugh they may be made wore or less frequently at its discretion.

Distributions upon Dissolution: Upon dissclution and winding up of the Partnership after paymeat
of, or adequate provisions for, the debts and obligations of the Partnership tc creditors, the remaining as-
" sets of the Partnership (or the proceeds of sales or other distributions in liquidation of the Partnership
assets, as may be determined by the Issuer / Sponsor in his or her sole discretion) shall be distributed to
the Unit Holders in the following order: Available cash flow for the then current fiscal year to the extent
a0t theretofore distributed; Net cash proceeds to the extent not theretofure disiributed; then th= balance
of the remaining assets to the Unit Holders in accordance with their percentage of ownership Interests.

Cash Reserves: The Issuer / Sponsar may set aside all o any portion of available cash Sow or net
cash proceeds as a reserve for contingencies or expend the same for any Partnership purpese which the Is—
suar / Sponsor in the Issuer / Spensor's sole discretion deems reasonably necessary or apuropriate for the
vperation or orderly liquidation of the Partnership, including contingent liabiiities or obligations ¢/ the Part—
nershi . . .

Costs and Expenses: The Issuer / Sponsor will pay all organization, syadication and offering ex~
penses. The Issuer / Sponsor will also pay all legal, accounting, printing, and fling fees associated with
the arganization of the Partnerships and the offerings of Units.
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AnConmanyexpensespaxdbymeCompanymmectedeobemmhursedtotheCompanytrom
the profits it receives from the : - o

'(E‘adihxt °E”). All mining and mine operatmg costs and ongoing expenses of the Parmerslnp will be paid by
the Partnership. ‘

Cash Distribution Policy: Although the Issuer / Sponsor anticipates making distributions of avail~
able cash £ow from time to time, that is subject to the absolute discretion of the Issuer / Sponsor to de-
termine whether the Partnerskip bas available cash flow and as to the timing of any cistribution. The abil-
ity of the Partpership to make or sustain cash distributions will depend upor pumercus factors. There can
e no assurance that any level of cash distributions to the Unit Holders will be made, attained or sus-
tained, or that the cash distributions, if any, would be sufficient to return the capital contributions of the
Unit Holders. ' :

Antendment of Partnership Allocation Provisions: The Issuer / Sponser is authorized to amead the
Partnership Agreement without the consent or approval of any Unit Holder if, in the opinion of the Partner~
ship's attarneys, the amendment is necessary or apprapriate to satisfy requirements of the Internal Revenue
ioge or regulations promulgated or proposed hereunder, andﬁ‘xeamdmmtdoanotadverselya!fectme
interests of the Unit Holders. .

Mavnagement

The Company: The Company, New Cectury Coal Inc., was formed it Octobe 2006 wnge: ke
" ws of the State of Nevada, New Century Coal maintains it’s office at 1009 Lark Stieet, Ste. JA, Johnson
ity. TN 37604. The telephone number is 855-4USCOAL (487-2625). The President of New Century
oal and #s assceiate team of professionals, consultants, aiid sub-contractors bave extensive miniag ex—
eriencz, nowever any former success that may have enjoyed can not be relied on for future success.
Past perforinance is not an indication of future success. In addition to being the Sponsor of the Partne~
ship, the Company will also, through assigns, act as the Issuer / Sponsor, Partnership Operator, and
frough its Industry Partners and field Operator.
. The principle busivess of New Century Coal is tc engage with other ledusiry Professionals in the

Jevelopment and aperatioas of mining and marketing of steam coal and metallurgical coal with ieavy em-
»hasis on the Appalachian Region, and also but not limited to Nevada, Colorado and Indiana.

Officers and Directors: The membe;'s officers, and directors of the Company will devote only
such time and effort to ﬁlePammDasmaybenecessarymordertoprope:lvmnductmdammmstﬂ:

. *ze biisiness and affairs of the Partmecship. (See: "Rxsk Factors”).

Dailas McRae, President: Mr. McRae's mineral and energy endeavors began in late 1999 as a
rrospect developer in mineral leases. He Complied blocks of coal leases along with oil and gas properties
to sell. He served as CBO of an independent cil and gas exploration and production firm from 2005~2009.
He then began prospecting for coking and blue gem coal Jeases with the goal of exporting the mined coal.
Mr. McRae is leading NCC to fulfill its goal of becoming a leading producer of niche coal properties as it
moves toward becoming a growing, mining public company. Mr. McRae previously served in marketing

and branding with the Omnicom Group.
' 31
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Mr. McRae is a cirrent member of the WVCA, BBB, Kentucky Coal Association, and a supporter
of Boys and Giris Club, and the fight against juvenile diabetes. With his attenticn to detail and bis vast
appreciation for quahty prospects, leases, mines and attention to safety, e is NEW CENTURY COAL and
its investors to much greater accomplishments.

Industry Partners: It is the primary business model for New Century Coal to participate in other
Mining Company projects that New Century Coal has reviewed and has “passed the test”, in which they
‘the dustry Partner) generally will have their own money and / ar time invested, have experience doing
prior similarpmje‘cts in the same region, and are qualified to be the field Mining Operator and ngeloper.

4 Consu'tants: ‘The Company way empley the services of professional mineral cons\mnts. engi-
aeers and geologists as required for prospect and lease acquisition, prospect evaluatxons. geological

analysis, project engineering, completion and equipment design, reservoir engineering and production’

techpiques. ’ e
. The Company believes the utilization of services of cunsulting specialists ‘provides the Company
with greater opportunities to effectively perform in its business of exploration and production of coal min—

‘ng.

Sub-Contractors: The Company may employ the services of professional sub-contractors, who
nerform development, corpletion and equipping tasks, as requived for prospect and lease developinent, as
“well as production. The Company betieves the utilizztion of services of the specialists provides the Com-
sany with greater oppartunities to effectively perform ia its business of exploration and production of coal
-sining,

"' Conflicts of Interest: Most of the areas of conflicts of interest which are described below are

- comumon to many Coai Mining PMcralnp s. The terms conlained herein are intended {o ameliorate the

" conflicts of mterest inherent in such a situation to the extent practicable, taking into consideration, among
other things, the uncertainties mvolved in attempting to determine in advance the location of the mine,
progress of exploration and production of the mine.

. (a) Prior and Subsequent Activities of the Company: The Company will be actively
engaged in other Mining a~quisitions and operations. Such activities could create conflicts of interest with
this Partnership. The Company anticipates Sponsoring, managing, and participating in dther private mining
partnerships. Such activities may create conflicts of interest between this Partnership and the Company.
In all instances of operation and management of mining Partnership’s for the account of others, the Com—
pany and its management, where potential conflicts arise, will attempt to deal fairly with this Partnersaip
and its Unit Holders. For example, the Company may have recently completed mining operations as Part-
aership Operator for other interest owners in several differant projects similar to this Partnership.

() Partnership Operator: The Compahy will be the Partnership Operator of the
mine. As Partnership Cperator. the Company will receive overhead reimbursements and will be solely
reéponsible for oversesing the conduct of operations of the mine. In making decisions about such opera—
tions, the Company will or may b2 subject to conflicts between its interests and the interests of the Part-~
uership.

"
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{©) Sale of Steam Coal and/or Metallurgical Coal: Conflicts of interest may also arise

in connection with the selling of production or of any portion of the propertiés by the Company at a later

Jate. The right to allocate production among prospective purchasers and to negotiate the terms therefore
oay permit the Company to obtainotherbeneﬁts.'rhe Company will endeavor to obtain the highest com-
petitive price for any production obtained.

(@  Acquisition of Other Mining Properties: The Company, and its Affliates, may
own or may .acquive Mining Locations in the same genera! area, adjoining or offsetting to the Miciog Site
~.cwuononw!.uchﬂxennnemﬂusPartnerstnpwmbe.’I'hesepmperhesmymtbeoiferedtoUthold-
~rsmthPPa.merslnp.

(e) Conflicts 'Among Unit Holders: Conflicts of interest may arise between Unit
Holders to the extent that a Unit Holder fails to pay operating costs, or fails to consent to a subsequent
aperation and / or a special project, or failstooonsentto a required operation, asdeﬁnedmthe'l‘umkex

Mmdmmcmamdesme&es therefore, thnseremednesmynotbe

- adequate under the specific facts and circumstances, and may cause a conflict among and operate a hard-
ship on non~defaulting and consenting Urit Holder. {See: “Risk Factors” and "Source of Funds and Auph-
ahon of Praceeds*).

© Lack of Separate Legal Counsel: Legal counsel to the Issuer / Sponsor also may
serve as legal counsel to the Partnership, potentially giving rise to conflicts of interest. Should a dispute
arise between or among any such parties, each party invalved will be required to retain separate counsel
for such matters.

Zompensatior: to the Issuer / Sponsor
" Contract: The Company, directly or indirecily througn its assigns and subcentractors, will serve

as the Partnership Mine Operator under the Turnkey Mining Development Agreement and Mine Operating
Contract. The Company will achieve, what could be considered by some as an excessive profit under such
coutract, even though Steam Coal and/or Metallurgical Coal might not be achieved in commercial quanti-
“ies in the Partnership mine and the Unit Holders receive no cash return on their investment. The Com=

pany will also receive certain compensation in connection with the Partnership and for management and

‘upexvvision of the Partoershio.
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Paymments to Partnership Operator. The Company, in its capacity of Partnership Operator, will be
paid a weekly fee for operating, maintaining and menaging the mine. The Company also will profit from
the services rendered on behalf of the Partnership in connection with the operations to be performed on
the mine; the rates to be charged by the Company are in some cases not competitive with those of other
Mine Partnership Operators in the area.

Fiduciary Recponsibilities and Indemnification of the Issue / Sponsor

The Issuer / Spenser is accountsble to the Unit Holders as a fiduciary and consequently must ex-
ercise reasonable good faith and integrity in the handling of Partmership affairs. The Issuer / Sponsor must
provide Unit Holders (or their representatives) with timely and full information concerning wstters affect—
ing the business of the Partnership, including its formation and liquidation. Each Unit Holder may inspect

thebooksandrecordsofﬂxe?artnersmpatanyhmedmgnomalbumnmhoursuponthrtv(%)days .

wnthen notice.

Under the terms of the Partnership Agreement, the Issuer / Sponsor will not be liable to the Part~
pership or the Unit Holders for ervors in judgment or other acts or omissions not amounting to gross neg-
ligence or willful misconduct, and will be indemnified in such circumstances by the Partnership against any
" losses or Eabilities that it may incur as a result of the manrer in which the business or affairs of the Part~
aership where operated. Therefore, the Um'.t Holders may have more limited rights of action then they
—rould have absent these limitations in the Partnership Asreemént.

The Issuer / Sponsor sball be indemmified by each subscribing Unit Holder for any and all state cr

federal securities law violations concerning all activities related to this Partnership including but not iim~-

fted to its formation ané day-to-day operations, excet as required by law, the Issuer / Sponsoi- shall not
be under any obligation to any Unit Holder or anyone else to provide the namss ard addresses of the Unit
older to any other Unit Holder, or pariner representative. Such information shall be deemed to be coat-

- Jdential pursuant the Limited Liability Partnership Agreement.

Summary of Partnership Agreement .

The Partuership Agreement in the form attached hereto as (Exhibit °C") will govern the rights and
obligations of the Unit Holder. Each prospective Unit Holder should carefully study tt2 Partnership Agree~
mert in its entirety before making an investment decision. The following description of the Partnership
Agreement summarizes certair significant provisions of the Partnership Agreement but does not purpost to be
complete, If there is any conflict or discrepancy between the description provided below and the Partaership
Agreement, the Partnership Agreement will control. '

Responsilillty of lssuer / Sponsor: The Issuer / Sponsor shall have the authority and responsibility
for the management and control of all aspects of the Partnership's business and operations. Other Unit Hold-
ers may have a voice in the day~to~day business operations of the Partnership if desired. The Issuer/ Spon-
w:sauthomedtodelegateto andtooonﬂacthﬂnoﬂ:erpmonsforthepedonmceofmfamoﬂhels-

delegate to, audconu-actvnﬂ:. afﬁliar.es of the lssua'l Spcnsor
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Liability of Partners (Unit Holders): The (Unit Holders) may be liable, jointly and severally, for the
cantractual cbligations of the Partnership.

A\thoﬁgtoSe]lthnts-lheParmmMsaxmmwdtooﬁerandseutheUmts onthetennsde-
scribed in this Memaorandum.

Allocations and Distributions: Partnership profits and losses are to be allocated in accordance with
Secum.WoltheParhershmAaeementanddxsnibuuonsameemde.:fatan.maocordancewthe..«tzcn
IXofmePaﬂnersh;pAgreemmt.

Joting and Other Rights; Reports; Fiscal Year: Although the management of the Partnership is sub~
stantially controlled by the Issuer / Sponsor, approval of the Holders (who vote) of a majority of the Partner—
ship interests (51%) is required in orcer far the Issuer / Sponsor to sell all or substantially all of the Partner—
ship assets, to dissolve or terminate the Partnership, to confess judgments or take cther action that would
impair the Partnership’s ability to carry on the ordinary course of its business, to violate the terms of the
Partnership Agreement, or for the Issuer / Spensor to use or possess Partnership assets other than for Part—
nership purposes. The Unit Holders may inspect the Partnership’s books and records uwpon 30 working days
Drior notice, during reasonable business hours, at the offices of the Partnership. The Issuer / Sponsor is obli-
gated to provide certain reports to the Unit Holders. (See: “Reports to Unit Holders®).

Power of Attorney: Each Unit Holder will grant to the Issuer / Spansor a power of attorney to exe~
cute certain documents or instrgnents deemed by the Issuer / Sponsor to be necessary or desirable and
proper for the conduct of the Partnership’s business, mcludmgmsmmentspertaunngtothesﬂe or transfer
>f a Unit Holder’s interest upon default in payment of any assessmeat.

Indemnification: The Issuer / Spansor is indemnified by the Partnership from and against any cost,
~Xpense or §sbility incurred by the Issuer / Sponsor in the course of service as Issuer / Sponsor.

"I‘em'xandDissoluﬁon: IheParmershipisbtermhateohDecemberm.ZMOtm!esmrminatedeor
lier pursuant to the Partnership Agreement, upon the occurrence of the bankxruptcy or other act of insolvency |,
of the Issuer / Sponser: :

TAX MATTERS

The most significant federal income tax aspects of an investment in the Partnership are discussed
below. The full implications of the federal, state and local tax laws which may affect the tax consequences
of participating in the Partnership are too complex and numerous to be described herein. Also, the discus—
sion. which follows is necessarily general.

. EACH PROSPECTIVE UNIT HOLDER SHOULD SATISFY HIMSELF / HERSELF AS TO THE INCOME
AND OTHER TAX CONSEQUENCES OF PARTICIPATION IN THE PARTNERSHIP BY OBTAINING
ADVICE FROM HIS / HER OWN TAX ADVISOR. THIS INFORMATION IS PROVIDED AS AN OVER-
VIEW ONLY AND MAY NOT BE COMFLETE FOR EVERY INVESTOR.

e mme s s o

35

NCC00054



" Meadow Creek Mine, LLP ' February 10, 2012
NEW CENTURY COAL iNC. ,
DOES NOT GIVE TAX ADVICE AND IS NOT QUALIFIED TO DO S0.

The following discussion is directed primarily to individual cash basis taxpayers who are citizens
- and residents of the United States. Other prospective investors in the Partnership, such as companies,
‘partnerships, trusts (including qualified retirement plans), and resident aliens, should consuit their tex ad-
visors concerning special rules applicable to them before investing in the Partnership.

The discussion is founded upon the provisions of the Internal Revenue Code of 1986 (“IRS") as
amendeq n construing the pertinent provisions of the Code, consideration was given to its legislative his—
tory, existing and proposed regulations promulgated by the Treasury Department, judicial decisions con—
struing its provisions, and administrative rulings and practices of the IRS then in effect. The discussion s

subject to amendment of the Code, issuance of new regulations, changes in judicial construction of the

Code, and changes in IRS ruling positions and administrative practices, any of which may occur at any
time. These developments may materially, and possibly adversely, affect the tax aspects and conse~
uences summarized below, and could be applied retroactively, Company and its counsel.

Some Code provisions, which are discussed below, are subject, in some inslances, to substantial
uncertainty and controversy in their application. ‘Their application depends, in some instances, ‘'on the
" resolution of facts so as to affect transactisus previously entered into. In particular, Code provisions may
be interpreted by the Treasury Department, IRS, or reviewing courts differently from the way such provi-
sions have been interpreted by the Partnership as a separate entity.

No assurance can be given. that the IRS will not challenge the tax consequences claimed by inves-
wors in the Partaership, or that a reviewing cowrts will not sustzin the position taken by the IRS. Ia this
_regard it should be noted that the Company does not intend to obtain an IRS ruling Regarding any of the
tax consequences of investment in the Partaership.

THE COMPANY WILL NOT OBTAIN A WRITTEN OFINION FROM ITS COUNSEL REGARDING THE
ADEQUACY OF A TAX DISCUSSION (TAX OFINION LETTER), AND THE AVAILABILITY OF THE MATE~
RIAL TAX BENEFITS OF INVESTMENT IN THE PARTHERSHIP, ANY DISCUSSION HEREIN WILL NOT BE
BINDING UPON THE IRS OR A REVIEWING COURT, AND SHOULD NOT BE TAKEN AS POSITIVE ASSUR-
ANCE THAT THE TAX CONSEQUENCES ARE AS HEREIN.

The Partnership is being formed as a Limited Liability Partnership under the Uniform Partnership
Laws of Nevada as amended. As such, the Partnership constitutes a general partnership for Nevada law

purposes and.is governed by the same statutory provisions 2s are applicable to general partnerships -

formed under Nevada law. Although the Partnership constitutes a parinership under Nevada law, whethér
it will be treated as a partnership for federal income tax purposes will be determined under the “IRC” and
the Regulations. Thus, while Nevada law will determine the legal relationships between the Unit Holders,
the Partnership and others, the characterization of the Partnership for federal income tax purposes will
depend upon the zpplication of the tests and standards set forth in the C'ode and the Regulations, as de-
scribed in the following discussion.
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. The Pertnership will be treated as a partnership tarfa_deral income Mxpmposesmﬂessaneiec-
Hon is made by the Partnership to be treated as an association taxable as a corporaticn.

The Partnership will not elect to be treated as an association taxable as a cozporaticn, and the
Partnership will take the position on all returns filed with the IRS and state taxing authorities that the
Partnership is a partnership for federal, state and local tax purposes. Therefore, the Issuer / Sponsor
selieves that it is more likkely than not the Partnership will be treated as a partnership for federal income
“ux purpcses and not as an association taxable as a corporation.

thderfederalhmmemxhwandreglﬂaﬁons,anorganizaﬁmdasﬁfzedasaparherstﬁpisncta
<axable entity but rather a “pass thru” entity through which tax deductions and taxable income are passed
through to the Partoers. Therefore, if the Partnership is classified as a Partnership for federal tax pur-
poses, tax deductions and taxable income from the Partnership's operations will be passed to the Inves—~
tors as partners in the Partuership. Investors will be subject to tax an the income of the Partaership, but
noaddiﬁonalmcometaxwﬂlbeincmedb:rtheUnitHolder A Unit Holder will be entitled to deduct on
his or her personal federal income tax return the hvestorsdism'buuveshareotemensesand losses, if
any, butonlytotheextentofsuchUtholdersadiustedbasnsforhxsorhermterestmthel)ammrsh:p
uttheendofﬂxeParh:ershxpyearmwinchsuchlosesoocmandmenomytotbeextent.he:s “at risk®
vith respect t2 issues about which reasonable persons could differ. Furthermore, cettain of the tax con-
»aquences of investment in the Partnership are dépendent upon the individual circumstances of investors.

The Partnership will fle an annual informaticn retirn with the Internal Revenue Secvice. Each
Unit Holder will be required to repart on his or ber personal federal income tax return his or her distribu-
tve share of the Partnership's income, gains, Josses, deductions or.credits each year, whether or not auy
actual distribution is made to the lo his or her interest, and aot subjest to pussive activity loss limitations
2s set out befow. A Unit Holder’s basis for his or her interest in the Partnership will be determmed by
ithe Unit Holder's cash contribution to the Partnership and the Uit Holder's proporhonate share of the
Partnership’s non—recourse liabilities, if any.

Each Unit Holder’s basis for his or her interest in the Partnership will be decreased {but not be—

low zero) by distributions of cash property from the Parmership and by the Unit Holder's distributive

" share of the expenses and losses of the Partership. A Unit Holder's basis for his or her interest in the

Partnership will be increased by the Investor's distributive share of the Parmership’s revenues, addi-
" tSonai capital contributions and by the Unit Holder's share of the Partnership's Habilities.

Federal Income Taxation of a Partnership and its Unit Holders: The Partnership itself will not be
subject to Federal income tax if it is found by the IRS to be a partnership and not an association taxable
as a corporation. Rather, each of the Unit Holders would be required to report on his or her Federal in—
come tax retwrn the Unit Holders distributive share of the income, gains, losses, deductions, credits and
items of tax preference for the taxable year of the Partuership ending within or with his taxable year,
whether or not any cash has been distributed during that period. Within ninety (0) days after the end of
each taxable year of the Partnership, each Unit Holder will be provided with the information necessary to
report his or her respective share of the Partnership's ordinary income or loss, capital gain or loss, port-
folio income and deductions, and applicable tax credits for the year. Even though the Partnership should
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not be subject to federal ircome tax, it will be required to file annual information returns with the IRS dis-
losing its operating results and the distributive shares to the Unit Holders. The accounting method and
tax year of the Partnership will be determined under the rules discussed in “Tax Basis on Mining Inter—
est,” below. Any cash distributed to 2 Unit Holder by the Partnership will be applied, first, to reduce the
tax basis of his Units, but not below zero; distributions in excess of such tax basis generally will be tax-
able as gain from the sale or exchange of the Units. A distribution of money or property that is received
by a Unit Holder in exchange for an interest in *inventory’’ items which have appreciated substantially in
value or "unrealized and ordinary income upon the disposition of such property pursuant to the recapture
sules as set forth in the Code and the Regulations. (See’ “Gains and Losses From sale of Property”) be-
low.

Allocation of Income and Deductions: The manner in which the Partnership Agreement allocates

-——Partnership-profits-and-losses is-deseribed in *Profits, Losses, Expenses and Distributions.” The-alloca—
‘tion. of Partnership profits and losses (and the attencant items of income, gain, loss and deduction end

credit) as specified in the Partnership Agreement will be recognized for federal fncome tax purposes
unless such allocation is deemed to lack "substantial economic effect” If the allocations under the Part-
aership Agreement lack substantial economic effect, each Unit Holder's income, gain, loss, deduction or
credit (or item thereof) will be determined in accordance with his interest in the Parinership “taking into
account all facts and circumstances.” (See: “Source of Funds®, “Application ¢f Proceeds” and “Interest
Revenue”).

Pertinent Regulations address both the “substantial ecenomi;: effect” test and the "Unit Holder's

interest in the partnership” provisions. With respect to the substantial economic effect test, the Regula-

tions establish a two-part test: (i) the aliocztions must have "economic effect” and (i) the economic effect
wust be “substantial.” In general, an allocation kas “econemic effect” if, throughout the term of the part-
nership, the partnership agreemeut establishes, maintains ard adjusts capital accounts for the partners,
such capital accounts are given effect in making distributions upon Kquidation of the Partnership, and any
Unit Holder with a deficit balance in his capital account following liquidation of his interest is uncondition=
ally obligated to restore such deficit amount. An alternative “"economic effect® test is provided in the case
of a partnership agreement that does zot require partners who have deficit capilal sccounts to restore
such deficits upcn Hquidation. Under the alternative test, allocations will be deemed to kave economic
effect if () throughout the Partnership's term, the Partnership agreement establishes, maintains and ad-
justs capital accounts in accordance with the Regulations, (i) such capital accounts are given effect in
making distributions upon Equidation, and (iif) the partnership agreement contains a "qualified income off-
set” provision. The economic effect of an allocation will be "substantial® if there is a "reasonable possibil~
ity” that the allocation will substantially affect the dollars to be received by the Unit Holders, independent
of the tax consequences of the aliocation. '

Under the terms of the Partnership Agreement, the capital accounts of the Unit Holders will be
adjusted apnualiy to reflect the effect of all jtems of income, gain, loss or deduction and the capital ac-
counts, ‘as adjusted, will be given effect in making distributions to the Unit Holders in the event of liquida-
tion and dissolution of the Partnership. Based upon the terms of the Partnership Agreement, the Issuer /
Sponsor believes that it is more likely than not that the Partership's allocations are consistent ‘with the
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general mandate of the Regulations, that tax allocations follow (or be consistent with) the underlying eco-
nomic arrangements of the partners, and that the allocations contained in the parinership agreement either
have "substantial economic effect” or are "in accordance with the partners' interests in the Partnership®
and thus will be given effect for federal income tax purposes. The Issuer / Sponsor's belief will have a0
effect upon and will not be binding upon the IRS or the courts; consequently, no assurance can be given
that the allocations provided for in the Partnership Agreement will be considered by the IRS to either have
*sibstantial economic effect” or be ‘in accordance with each partner’s interest in the Partnership”.

Prospective Unit Holders are cauticned that any allocation inder the Partnership Agreement is subject to
adjustment or audit by the IRS or the courts, and that any such adjustment could have an adverse tax ef-
fect on the Unit Holders. ‘

o —— e e . @ e mmem < e . [

‘fhe Tax Reform Act of 1986 (TRA) was a major legislative change toward closing tax loopholes and re—
storing greater equity to the federal tax code. Provisions of the Tax Reform Act were targeted at reduc—
ing these tax shelters benefits of partnerships. A partnership is not a taxable entity. Each partnership
files with the Internal Revenue Service (IR3) an information return (Form 10€5) which shows the partner-
ship’s taxable incomes or loss for the year and the allocation of that income or loss to the separate part-
aers. Thus, to fully ascertain the effective taxation of partnership income, the income and separatcly re-
portable items must be followed to the tax returns of the partners. Tax shelters are generally defined as -
investments “in which a significant portion of the investor’s return is derived from the realization of tax
saving with respect of tax~favored (or, potentially, tax—exempt) income from the investment itself”, The
‘Pax Reform Act of 1986 ook seversl steps to reduce the attractiveness of tax shelters, including:

1. Eliminating the preferential tax rate on capital gains. Before Tax Reform, unly 40% of most

long- term capital gains were includedin taxable income: after TRA 100% were included.

2. Reducing the acceleration of depreciation deductions. This change essentially extends the
duration of the allowable depreciation deduction thereby reducing the effective “interest-free

* loan” from the government to the taxpayer in cases where taxable service lives are shorter
than ecasomic service lives.

3. Lowering overall marginal tax rates. In addition to reducing the disincentive to increese in
come, this provision aiso reduces the value of deductions since their value is equivalent to the
size of the deduction times the-marginal tax rate.

4. Imposing limitations on “pagsive” losses. The TRA added a new category of

“passive” income or loss as generated by a flow-through business, such as a limited
pertnership in which the individual does not actively or materially participate. Before Tax Re
form, there were no limitation on “passive” losses offsetting other types of income. After Tax
Refarm, passive losses could only be used to offset passive gains. However, ex exceptions
were provided for certain partners for losses from energy operations and from certain rental
real estate activities. . :
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Terms of the Offering and Pu Distribution

iptions: Pursvant to this Memorandum, the Company, as Issuer / Sponsor of the Parinea-
ship, is offering interest in Ten (10) Units of par(it_:ipa'ﬁon in the Partnership, which represent 103% of the

- Partnerskip owpership. ’ .

The Ten (10) Units are being offered to selected qualified Accredited Investors by the Company
for the Partnership at a price of $69,000 each. (See: “Purchaser Suitability Requiremeats”, “Flan of Dis-
tribution® , "Source of Funds” and “Use of Proceeds”) ’

. The minimum subscription is one (1) Unit unless the Comgany, in its sole discretion and as al-
lowed by applicable Securities Laws, elects to accept subscriptions for more or less than the minimum.
(See: “Purchaser Suitability Requirements”)

Subscription Procedures: Persons intending to subscribe for the Unit in the Partership should
send a completed and signed Purchaser Suitability Questionnaire {(Exhibit “F”) and the Subsecription and
Customer Agreement (Exhibit “G”) to the Company together with a check for their Initial Contribution
$69,000 per Unit made payable to the order of: Megdow Creek Mine, LLP,

Limited Transferability: Since the Units have not been registered under the Secusities Act of
1933, ac amended, or under the Securities Laws of any States jurisdictions, Unit Holders in the Pa:mer-
ship will not be able to readily liquidate their interests, inasmuch as the Units cannot be readily assigned
or transferred. The Holders of the Units msy not sell, transfer, or assign such Units if, in the sole opinicn
of the Issuer / Sponsor, such sale, transfer, or assignment would prejudice the exemption of the sale of
the Units from the registration requiremants of the Securities Act of 1933, as amended, or of any Statz
aecunues Laws. In this regard. the Issuer / Sponsor may condition the transfer or disposition of apy Unit
-n the recexpt by it of an opinion of counsel acceptable to the Issuer / Sponsor (the cost of which shall be
borne by the transferor) to the eifect that such transaction will not violate the Securities Act of 1933, as
amended, or any other applicable Securities Laws, or regulations promulgated hereunder, and that such
transfer is being made under a lawful exemption from registration, if any exists. The Issuer / Sponsor has
not obligated itself to repurchase, has not established a procedure for repurchasing, and has no present

) lantorepmchasebmtsﬁ'ommeownexsdlereof.Assuch.mdmﬂlebsuer/SponsorlsWﬂhngtore-

purchase a Unit Holder’s interest, a Unit Holder may experience difficulty and perhaps a loss of his entire
invesunent in dispesing of his Unit.

Purchaser Suitability Requirements
Form of Offering: This offering is being made pursuant to certain exemptions from the registra-
tion requirements of the Federa! Securities Act of 1933, as amended ("Securities Act”), pursuant to the

provisions of Section 4(2) of the Securities Act promulgated hereunder, and pursuant to applicable ex—.

emptions from state securities laws. The Company bas determined that sales of the Umt will be made to
"Accredited Investors® ONLY.
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Persons from whom subscriptions will be accepted by the Partnership and the Issver / Sponsor, in their
sale discretion, will be deterzined on the basis of the signed "Purchaser Suitability Questionnaire”® deliv-
aredtoandeonmlétedbyeechprospecﬁvet!nitﬂolder.Factors governing whether a persoa will be
deemed a “suitable purchaser® are more fully set forth in the "Purchaser Suitahility Questionnaire® at-
tached to this Memorandum as (Exhibit "F”). A subscription may be rejected by the Company, as Issuver /

. Sponsor, in its sole discretion for any reason.

Accredited Investor: An "Accredited Investor® (See: “Definitions”™) as that term is defined in Rule
§01, 502, and 506 of Regulation D, shall mean any person who comes within any of the following catego—
ries, or any person who the Company reasonably believes comes within any of the listed categories in the
definitions section of this Memorandum, at the time of the sale of the Units to that person.

A completed “Questionnaire® delivered from the Investor / prospective Unit Holder will determine
in the most part if the investor is Accredited or not. Factors governing whether a person will be deemed a
*suitable purchaser” are more fully set forth in the “Purchaser Suitability Questionnaire” attached to this
Memorandum as (Exhibit “F"). AsubscnpuonmayberejectedbytheCompany as Issuer / Sponser, in its
sole discretion for any reason.

With respect to potential investment in the Units by entities such as trusts, Individual Retiremeut
Accounts, pension plans or investors subject to ERISA, the investor is urged to consuit a qualified advisor
such as an attorney, accountant or investment advisor specializing in' such matters. Mary of the tax bene~
fits to individual Unit Holders in the Units may b substantially reduced or eliminated with respect to an
investment suade through such entities. In addition, the Units may not meet the requirements of ERISA
with respect t¢ investments for plans subject thereto. .

Repoits to Unit Holder

As soon as reasonably practicable, after the end of each fiscal year, each Unit Holder shall be
furnished a copy of a statement of income or loss for the Partership and another statement showing the
amounts allocated toor against such Unit Holder, pursuant to the Partnership Agreement during, or in re—
spect, of such year These statements will also show all nems of income, expense or credit allocated to
such Unit Holder forfedmlmcome tax purposes. These statements will be prepared, at the expense of
the Partnership: in accordance with the accoumting method adopted by the Partnership and will be re—
flected in the Partnership tax retumn. The Issuer / Sponsor shall also deliver to each Unit Holder, by
March 31* pext following the close of each fiscal year of the Partnership, all of the information necessary
for the completion of that portion of the Unit Holder's federal income tax return relating to his invest-
ment in the Partnership. The Partership will maintain its accounts ¢n a basis deemed by the Issuer /
Sponsor to be in the best interests of the Partnership. The fiscal year of the Partnership shall begin on the
first day of January and end on the thirty—first day of December of each year. On a periodic basis, as de-
termined by the Issuer / Spnnsor. the Partnership or a Unit Holder may request that the books and re-
cards of the Partnership be audited at the end of any fiscal year, and any such audit shall be conducted by
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" man independent certified public accountant selected by the Unit Holder requesting the audit. If a Unit
‘oakes such request, the audit shall be conducted at the expense of the Unit Holder requesting the audit.
Upon the request of the Issuer / Sponsor or by Partners who jointly own in excess of fifty percent (51%)
of the Units, such audit snall be made at the expense of the Partnership by an independent certified public
accountant selected by the Issuer / Sponsor. . .

£ dditional Inforrsation

Statements contained in this Memcrandum constitute only a brief surmary of certain provisions of .

such documents and do not purport to be a complete description of every term and condition of and are
qualified in their entirety by reference to such documents. As with any summary, some details and ex-
cepﬁonshavqbeenomhdﬁmofmeabwesmmmentsmhcmﬂictwiﬁ:mofﬂ:etermsoismh
Jdocumeats, the terms of such documents will govemn. Reference should be made to the actual documents
for a complete understanding of what they contain. Each prospective Unit Holder is irged to review all
such documents. Copies of such documents and all the other documants in connection with this transaction
are available for inspection at the offices of the Issuer / Spansor. '

“he 10rms ot wcumentsincludedwimmisMemcfmdmandvaﬁous documents referred to
aerein above, are subject to modification. It is not anticipated that later drafts of the exhibits or any addi-

- ional documents ur information will be distributed to potential Investors prior to their admission as Part-

iars. Any prospective Unit Holder may, however, review any such materials at the Issuer / Sponsor's
«ffjce upon request, as described above.

Supplemental, promotional and sales materials, and or préiei:ted passible cash fiow returns, and or
potentizl cash saving due to tax write—offs, and or compariy videos, ot Web sites may be used in connec+
tion with the offering, these items listed must not and can not te used in the Investors decision making
process of deciding to or not to purchase units in the Partnership. However, prospective Jovestors should
be aware that the offering of Units is made pnlyﬁymeaas of this Memorandum ONLY. No person has been
authorized by the Partnership to give any decision making information or make any representations, ex-
press or implied, written or oral, other than those contained in this Memorandum in connection with the
offering, and any if and when any such information of representation shoild not be, and must not be, re-

" lied upon when making your investment decision.

To the extent possible and material to an lnvestor's understanding of the Issuer / Spousor, the
Partnership, or their business, or the offering of the Units hereby, the Issuer / Sponsor will make available
to prospsctive Investors and their purchaser representaﬁves the opportunity to obtain such additional in-
formation, to the extent the Issuer / Sponsor and its Affiiates possess such iaformation, or.can acquire it
without unreasonable effort and expense. All inquirles and requests for additional information should be
directed to the Issuer / Sponsor in writing, at their address:

" Certain Legal Matters of the Company or its President, Officers and Directors
NoneKngwa
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Financial Information Regarding the Partuership )

The Partnership is newly organized and has had no operzations. An un—audited Balance Sheet for
ihe Partnership as of February 10, 2012 is attached as (Exhibit "D").

The Company believes that the un-audited Balance Sheet fairly reflects, in all material respects.
the financial condition of the Partnership as at the datestated.

me.smer/bmnsor.onbehalfofthe?arh&rshp.wﬂlpaycertamexpeusesofmemfmngmd
may use such funds for other purposes.under the Turnkey Mi : i eemE :
mmve&mﬂoldersshoﬂdbeawarﬂhatthesubscnphonproceeusbm&emfa-
ing, once released from the Partnership’s bank account, will be deposited into the general operating ac-
count of the Issuer / Sponsor, in its sole discretion deems appropriate, which may include the payment of
past or future expenses of the Issuer / Sponsar unassociated with the expenses of this Partnership. The
J Issuer,!Sponsorshall.however,oeabhgatedtonnne.marketcoalandreaﬁzeaproﬁtthtcanbeaccom-
plished through the T pn : g

This Section Intentionally Left Blank
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The Company Believes that the expectations reflected in the forward-looking
statements are reasonable, The Company cannot guarantee future results,
levels of activity, performance, profitability, or achievements. Moreover, nei-
ther The Company nor The Partnership assume any responsibility for the ac-
curacy and completeness of such statements in the future.
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Definitions

Abutment = In coal mining. (1) the weight of the racks sbove a nariow roadway is transfersed to the solid coal along the sides,
‘which act as abutments of the arch of strata spanning the roadway: aad (2) the weight of the rocks over a longwall face is

ransferred to the front abutment, that is, the soild coalaheadof&e!nceandthebackabumt.thaﬁs.mnseﬁhdncksbe-
hind the face.

. Addd'emslﬁonoracﬁrah—Refusbosebmambmmofwumddry'depoﬁﬁcn’wmabmmmm
contakning higher than "normal™ amount of nitrfc and sulfuric acids. The precursors or chemical fozerunnors of acid rain forme—
tion result from both nahwal sources, such a5 voleanoes and dacaying vegetation, and man-made sources, primerily emissioos -
of sulfur and nitrogen oxides resulting from fossil fual combustion.

Acid mine water - Mine water that contains frea sulfuric acid, mainly due to the weathering of iron pyrites.

Active workdngs - Awphcemamhewhuemmmwﬂqumdbwkwnvdandwﬂchmvmﬂamdmﬂr
spectad regularly.

Adit- Anwbhﬁmﬂmem&eWWthhaﬁnenmwedmddWAmmmm
a mountain, with only one entrance.

Advance - Mining in the same direction, or order of sequence: first mining as distinguished from retreat.
ir splic - The division of a cuxrent of air inte. two or more parts.

airway ~ Any pissage through which air is carried. Also known 6s an air course.
.Aw—mmmmm&vm.
Ang!eoldip-‘l‘hemaieatwhichjsmhorminmldepositsmbcﬁuedhmehoﬁzanmlpm

Angle ot draw - In. coal mine subsidence, this angle is assumed to bisect the angle betwean the vertical and the angle of sepose

" of the material 2ndl is 20° for flat seams. For dipping seams, the angle of break increases, being 35.3° from the vertical for a
40° dip. The main break occurs over the seam at an angie from the vertical equal to half the dip.Angle of repose ~ Tke mad—
mum angle from horizantal at which a given material will rest on a given surface without stiding or rolling.

Anticline = An upward fold or arch of rock strata,

Aquifer = A water-bearing bed of porous rack, often sasdstone. )

- Arching = Fracture processes arcimd a mine opening, la&smm;;bymu&hgnﬁect .

Area (of an airway) - Average width rultiplied by aveyage helght of airway, expressed in square feet.

Auger = A rotary il that uses a screw device to penetrate, break, and then trensgort the drilled material (coaD.
Laxiliary operatians ~ All activities supportive of tut not contributing directly to mining.

Amﬁaryvenﬁ]aﬁm-!’wﬁonotmainve?ﬁhﬁna current directed to face of dead end entry by means of an auxiliary fan and
tublng .

. Azimith - A surveying term that references the angle measured clockwise from any meridian (the estabfished [ine of refer—
ence). The bearing is used to designate direction The bearing of a line is the acute horizontal angle batween the meridian and
the Line.
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Barren - Said of tock or vein tnaterial containing no minerals ofvalu;s.ana of strata without coal, or contsining coal in seams
too thin'to be waritable, .

Sarricading - Enclosing part of a mine to prevent inflow of aoxious gasses from a mins fire or an explosion.

Barrier - Something that bars or keeps cut. Barrier pillars are sofid blocks of coal left batween two wines or sections of a mine
to prevent accidents due to imrushes of water, gas, or from explosions or a mine fire,

Seam - A bar or straight girder used to support a span of roof between two support props or walls.

Bem&%g—‘rhcmotammmbmw.bmwamMOmwﬁubaMammmmh
coai mining this is the intended basis for roof bolting.

Rearing - A suwveying tern used to designate direction, The beoring of a [ine is the acute horizontal aagle between the marid~
mmmmmmanmmaWMmmmmhmwm

Scaring plats - A plate used to distribute a given load. In roof bolting, the plate used betweea the doit head and the raof.
Bed - A stratum of coal or other sedimentary deposit.

Belt conveyor - A looped belt on which coal or other materials can be carried and which is generally censtructad of flame—
resistant material or of reinforced rubber or rubber—like substance.

Uelt idler - A roller, usually of cylindrical shape, which is supported on a fraice and which, in turn, suppests or guides a coa~
veyocr belt ldlers sre not powered but turn by sontact with the moving belt. )

elt take-1p ~ A belt pulley, generally under a conveyor belt and in by the drive pulley, kept under strong teasion parcllel to
ke belt Bne. Its purpose is to automatically cempensate for any slack ir. the belting created by stert-up, etc.

Ben:h-Oneoftoormdhrisinnsofacoa!seamse'pmte-dbyslatecrfomedwt.h;:mcessof-:utthgtbseoa'.
Beaeficiaticn - The treatment of mined material, making it more concentrated or richer.

Rerm - A pile or mound of materia! capable of restraining a vehicle.

' Binder = A streak of impurity in a coal seam.

.

Eit - The hardened aod strengthened device st the end of a drill rod that trapsmits the energy of brezkage to the rock. The
size of the bit determines the size of the hole. A bit may be either 8etachable from or intégral with its supporting drill rod.

Bitweinuos coal = A middle rank coal (between sub bituminous aud anthracitc) formed by additionat pressure and heat on iz~
gite. Usually bas a high Btu value and may be roferred to as "soft coal.”  * .

Black dap ~ A term generally applied to 2arbon dioxide. Strictly speaking, it is a mixture of carbon dioxide and nitrogen. [t is
dmawﬁedbna@nwkeredeﬂstedo‘ome&m&admhv&mgnmo!mbonm

Blasting agent - Any material consisting of 2 mixture of 2 fuel and an oxidizer.

Blasting cap - A detonator containing a charge of detonating compound, which is ignited by electric cwrent or the spark of a
fuge.Used for detonating explosives.

Blasting circuit - Electric circuits used to fire electric detonatars o to ignite an igniter card by meaes of ae alectric startar.
Back - The roof or upper part in any wnderground mining cavity.

Backfill - Mine waste or rock used to support the roof aftsr coal restoval
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. Bleeder or tleeder eatries = Special 2ir courses developed mid maintaines ss part of the mine ventilation system and designed

to continuousty move air-methane mixtures emitted by the gob or at the active fate away from the active workings and fato
mine-retura ai- cowrses. Alt: Exhaust veatilation lateral.

Bolt torque - The turning force ia foot-pounds applied to a roof bolt to achieve an installed tension.

A Borehels - Any deep or long dfili=hole, usually associated with a diamond drill.

m-muxmmmdumdmﬂmm

Boss - Any member of the managerial rasks who is directly in charge of miners (e.g.. "shift-boss.” “face~boss,” “fire-boss,”
ate). '

Bartwomm—Asmaﬂ.pm-ublemmmmwmwdmbdvesordmmfusﬂmnﬁo&
of time at locations in the mina which are convenient to the blasting sites at which they will be used.

Mawh-atﬁmdn&-?urmhbﬁco:ﬂgﬁcwﬁﬁmwhammioconﬁnetbeairmdtoweitbw
the worlting place. Also termed “Ene brattice,” *ne canvas,” or "line curtain.”

Bxukﬁne-‘.l‘helhewromhbfouowsthenaredmMcodymmﬂntmbdnsmmﬁneﬁomwm&emiola
coal mice Is expected to break.

Breakthrough ~ A passage for ventilation that is cut through the pillars betweea rooms.

Sridge carrier ~ A rubber—tive~mountsd mobile conveyor, about 10 muters long, used as an intermediate unit to create o sys-
tem of articulated conveyors between a mining machine and a room er entry eonveyor.

ZBridgu coaveyur - A shart conveyor hung from the boom of mining or lading machine or haulage system with the other end
atcached % a receiving bin that doflies along a frame supported by the room or entry conveyor, tadpieca. Thus, as the mschine
3nom moves, the bridge cenveyor keeps it in constant connection with the tailpiece.

Bruw ~ A low place in the roof of a mine, giving insufficient beadroom.
3;yshing - Digging up the bottom or taking down the top to give more headroom in roadways.

Bta ~ British thermal unit. A measure of the energy required to raise the temperature of cne pound of water cne dzgree Fahr—
snheit. .

Buxd\st-'lheﬁnepar&cl&sotcoalorotha'mataialresdthgfom?ha.be:hge;cunhxo!tbecoalzuebydﬁ!lqrmchm

Bump (or burst) - A violent dislocation of the mine workings which is attributed to savere stresses in the rock surrounding the

MM-AMmum&MWWWWhamdmmﬁaﬁyurkht@whmmﬁeem

* Bult entty - A coal mining term that kes different meanings in different locaticas. It can be synonymous with panel eatry, sut

wmain entry, cr in its older sense it refers to an estry that is "butt” cnto the coal cleavage (that is, at right angles © the face).
Cage ~ In a mine shaft, the device, similar to an elevatar car, that s used for hoisting persannel and materials.
Calorifi¢ valne - The qusatity of heat that can be liberated from cae pound of coal or oil measured in BTU's.

Cannel coal - A massive, son-caking block coal with a fine, even grain and a conchoidal fracture which has a high percentzge
of hydrogen, burns with a long, yeliow flame, and is extremely easy to ignite.

Canopy - A protective covering of a cab on a mining machine.
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Cap - A miner's safety helmet. Also, a highly censitive, encapsulated explosive that is tsed to detonate larger bus less sensitive
explosives.

Cap blocle - A flat piece of wood inserted between the top of the prop and the roof to provide hearing support.
Car - A rallway wagon, especially any of the wagons adapted to carrying coal, ore, and waste undergrouzd.
Car—dump - The mechanism for wloading a loaded car.

carbide kit = Mere correctiy, cemented tingstea carbide. A cutting or drifling bit for rock or coal, wade by fusing an invert of
molded tumgsten carbide to the cutting edge of a steel bit shank. .

Cast - A directed throw; in strip~mining, the overburden is cast from the coal to the previously mined area
Cuﬁﬁd~nm%aamwhompwdmmnpﬁmmdoamwm

Chazin conveyor - & conveyor on which the waterial is moved along solid pans (troughs) by the action of seraver crossbavs
attached to powered chains.

Mm-mm'ofwdhﬁmmmemwenw@&emﬂmm
Mm&ﬁn-&wtofhaﬁcedo&&n@‘ammmbmmlmmo:mea&m
“hoclk - Large hydraulic jacks used to support roof in langwall and shortwall mining systems.

“Jay vein - A body of clay-like material that S a void in a coal bed.

“last - The vertical cleavage of codl seams, The main set of joints along which coal bregks when mined.

.. witan Air Sct Amendments of 1950 ~ A comprebensive set of amendments to the federal law governing.the nation's ait Quality.

“he Clean Ajr Act was originally passed in 1970 to address sigrificant air pollution problems in our cities. The 1990 awend-
ments broadened and strengthened the originaf law to address specific problems such as acid deposition, urban smog, hazard-
ous air paliutants and stratospheric ozane depletion.

Clean Coal Technclogics — A number of innovative, newtecknoloziwd&d@d to use con)'in a more efficient and cost=
effective manner while eshancing environmental protection. Several promising technologies include: fluidized-bed combustion,
Integrated gasification combined cycle, imestone injection multi-stage burner, eshanced flue gas desulfurization (or
*scrubbing™), coal liguafaction and coal gasification. :

Coal - A solid, brittle, cre or less distinetly stratified combustible carbenaceous vock, formed by partial to complete decom~
positicn of vegetation: varie$ in color from daric brows to blacle ot fusible without decomposition and very insoluble.

Coal dust - Particles of coal that can pass a No. 20 sieve
éoal&siﬁmﬁm-l‘hemvarshnotwdlnhamousm

Coal mine ~ An area of land and all structures, faciities, mackinery, tools, equipent, shafts, slopes, tunnels, excavations, and
other property, real or parsounal, placed upon, under, or above the surface of such lend by any person, used in extracting coal
from its natural deposits in the earth by any means or method, and the work of preparing the coal so extracted, including coal
preparation facilities. British term is *colliery”.

Cod:m-ueamedwmagcsofeoalmathavebwdlmlawdmominaeoalseamvﬁthinaparﬁmﬂarp@uty.
Colto — A bard, dry carbon substapce produced by heating coal to a very high temperature in the absence of air.
Collar - The term applied to the Umbering or concrete arcund.the mouth or top of a shaft. The beginning point of a shaft or drill
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bole at the surface,
Colliery - British name for coal mine.

. Cohmmm fistation — A precombustion coal cleaning technofogy in which coal particles attach: to air bubbles rising in 2 verticai

cokmnewﬂ!sﬂxmrmveda.t&ewpofthawlm
Comminuticn - The breaking, crushing, or grinding of coal, are, or rock.

Campetent rock ~ Rock which, because of its physical and geological characteristics, is capable of sustaining opeaings without
amy structural support except pillars and walls left during mining (stalls, Eght props, and roof bolts are not coasidered structural
support). :

Zontact ~ The place or surface where two different kinds of rocks meet. Applies to sedimentary rocks, as the contact between
a limestono apd a sandstone, for example, and to metamorphic rocks: and it is especizlly applicable between igneous intrusicus
tnd thelr walls,

Loptipuous miner — A machine that constantly extracls coal while it loeds it. This is to b2 distinguished from a conventional, or
cyelic, unit which must stop the extraction procéss in order for loading to commence

Contour - An imaginary fine that conuects all poiats on a surface having the same elevation.

Canveational oining - The first fully-mechanized underground mining methed invalving the insertion of explosives in a coal
seare, the blasting of the seam, and the removal of the coal onto a conveycr or chuttle ear by 3 loading machire,

“onveysr - &Wlwmmmidmmmwuo&uhacommmm:scmnmhshedmﬁ:an
endless (that ig, looped) procession of hopks, bu\.kets widembbarbolk.m.

Core sample — A cylinder sample geaerally 1-5" in Jtamater dniled outof oa area to determine !he geolozit: sud chemical

" apalysis of ths overburden and coal.

:W—Iﬁeoverbwdenotmdepo&

Crecp - The forcing of pillars into soft bottot by the weight o] 2 strong soof. In surfece miining, 3 very slow movement of
slopes downhill. .

Crib - A roof support of prop timbers or ties, laid in alternate m—!aym. log—-cabin style. It may or may ot be filled with

. debris.Abomyheanadadwckoreog.

Cribhing ~ namndm«mmmaamwmmmhom somahmﬂledwithea.ﬂh. s a roc{ support
r as a support for machinery. . .

Coal washing - mmdmmmmmb!emmhmmmamﬁﬁmhMuMﬁcm or
mﬂﬁwumb&mdwi&hmbhsﬁumdd&bw&.c@k%mdﬁom .

Crap codl = Coal at the outcrop ot&eseem.ltismhycons!ﬂemﬁ of mferior quaﬂtyduewparﬁalomdamm:mghmis
nota.lwayst!mm

m-mmonulmemberofano!ﬁmhersetmmnedbymns located either on roadways or-at the face.

Crpsseat = A passageway driven between the entry and its parallel air course or air cowrses for veatilation purpeses. Also, a
mddﬂvmﬁomonesumwm&aﬁmmhorm&emeamded'mmtw.or )
“breakihrough®. [n veln mining, an eptry perpendicular ta the vein.

_C:osmky-&nenwmhxatananslewimtbamhem.
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W-Amchhcfarmhiumckoroma'mam&mngMvﬁom‘mofmmmﬁemmm.mmﬂ
erusher, Handsel mill, hemmer mill, jaw crusher, rod mill, rolls, stamp mill, and tube mitl,

Tutter; Cutting machine - A machine, usually used ia coal, that will cul 2 10~ 0 15~¢m slot. The slet allows room for expazsion
f the broken eoal. Also applies to the man Who operates the mackine and to workers engaged in the cutting of coal by prick or
drill,. .

Cyclo mining - A system of mixing i more than one working place at a time, that is, 8 miner takes a Lift from the (ace and
moves to angther face while parmanent roof support is established in the previous working face.

Demonstrated reserves — A collective term for the sum of cool in both measired and indicated rescurces and resarves.

“deposit - Mineral deposit or ore duposit is used to designats a natural oconrence of a useful mineral, or au ore, in sufficient
Muddmefmcmmﬁaqhhvaeemhm

Depth - The word alone generally denotes vertical dopth below the surface. In the case of incline shafts and boreholes it may
. Pean the distance reached from the beginning of the shalt or bole, the barehole depth, or the inclined dopth-

M—W&mwmmmmm'mmamm

Detopator - A device containing a small detonating charge that is used for detonating an explosive, including, but not limited to,
blasting caps, exploders, electric detonators, and delay electric blasting caps.

Hevelopment mining - Work undertaken to open up coal reserves as distinguished from the work of actual coal extraction.
’)Iﬁﬁm-ﬂen&ngofnmsmdair.m&thginahomamousmin'mBlemﬁn‘goftwcormazses.

Diffuser fan ~ ammmonammmmmmxardeﬁmymmmmmm

Yjute - 'l‘obwuthemcenu'ahono;amm&wm%mmmo(mhm@mmhmcmwmmd 4

“resh intake air.
"Dilution - The cantamination of are with barven wall rock in stopping.

Dip - The Mnaﬁonotamtcgiesmm(béd.veh.mm&umthehom ﬁpbﬂmszMm
right angles to the strilke, .

Draglise — A large excavation machine used in surface mining to remov2 everburden (layers of rock and sofl) covering a coal
seam. The dragline casts 3 wire rope-hung bucket a considerable distance, collects the dug materisl by puiling the bucket to—
ward itself on the ground with a second wira rope (or chain), elewtesthebmkst.anddmpstuammloaasponbmk.ha
hopper, or an a pie. .

Dreinage - 'l‘hemcesotmomgsurplusmxmdwwﬁcamﬁreﬁhubyauﬁdﬂwwbymﬁwﬁow

Draw slate - Asoﬂslate.shale.nrrockmmammlcmtolOcmnmkandloatedmmediatelyabavemwal
searms, which falls quite easily when the coal support is withdravm.

M—Ahormnlmemﬂumiamtom:mm“ww&omam&amm&.oralevel

or gallery, which may do either.

Drift mine — An underground coal mine mwlnch ﬂxeanworacc&nabovewawlevelandmaanyon&eshpeo'am
dmeohoﬂwntanymacoalsm

Drill = A machine utilizing rotatien, percussion (hammering), or a corbinatinn of both to reake holes. Jf the hole i» much over
0.4m in diameter, the machine is called a borer.
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Dxilling - Tke use of such a machine to create hioles for exploration or for loading with explosives.

Dunmmy - A bag filled with sand, clzy, ctc., vsed for stemniing 2 charged hole.

Dmf'!‘omload:smiﬁeeny.aloadotwaiawasm;memechanfsafarmaéina.e&awdmnv(snmaﬁmesc:ﬂedﬁpple):
or, the pile created by such unloading, e.g. a waste dump (also called heap, pile, tip, spoil pike, ate.).

Electrical gromding - To connect with the ground to make the earth part of the circuit.

Entry - An mderground barizantal er nsar~herizontal psssageused(orhﬂage,veuﬁhﬁon.érasamhwm:awalheaﬁn!a

.werking place where the coal is extracled from the seam in the initial miniag; same as “"gate” and "roadway,” both British terms.

‘tivalmtion ~ The work involved in gaining a knowledgo of the size, shape, position and value of coal.

Exploraticn ~ The gearch for mineral deposits and the work dene to pruve or establish the extent of a mineral deposit. Al
Pmsnecﬁnsndwmm '

Explosivs = Any rapidly wombustive or expandiag substance. Tha mymhmddmngﬁmnpidcou‘mﬁonormm
zan be used to bresk rock.

Edracﬁm-lhemcessg!niﬂnsandrmvatoicalormmmam

Face = The axpasea area of a coal bed from which coal is baing extracted.

Fmdeat ‘l'hemncwale!uwaephneor;omatdghtanglesmthemﬁﬁmof.huewsem

Face coaveyer - Any Ww&dwﬂ!ﬂ&aw&rﬁngﬁeewﬁdxdeﬁv«scoalhﬁoanotha'conveyorcrh!oacar.

Factar of safety — The ratio of the ultimate breaking Streagth of the materiz) to the force exested againstit. If a ropa will breal:
- nder a 10ad of 6000 tbs., snd it is carrying a load of 2000 s, its fnctor of sufety is 6000 divided by 2000 which equals 8.

# ol ~ A mass of roof rock or coal which bas falen in any part of 3 mine.

Fan, amxdliary ~ A small, portable fan used to supplement the ventilation of an individuw! working place.
Fan, booster - A large fan installed in the main afr current, and thus in tandem with the wain fan.
Fmdaﬂ'mﬁondeﬁmdes@edwﬁvedhﬂmemhhnsbwsdomwm

“Poult - A slip-suriace betwesn two portions of the earth's surface that have movedmlnﬁveb each other. A fevit is a feiduwre
mm&evmmotsevm earth stresses,

Rault zone — Afaun.weadoibeinzaswechuhcm.mhumhm&edsor&cnmdsdfa&wﬁ&?hcfa&me
cansists of aumercus fnteriecing smell faults or a confused zoue of gouge, breccia, or mylonite. *

Teeder - 4 machine that feeds coal ento a conveyor belt evenly.
Fiil - Any material that is put back in place ¢f the extracted cre to provide ground support,

Fire daamp - The combustible gas, methane, CH4. Also, the explosive methane—air mixtures with batweea 5% and 16% methane.
A combustible gas formed in mines by decemposition of coal or other carbonaceous matter, and that consists chiefly of meth-

ane.
Tissure - An extensive crack, breal, or fracture in the recks.

Fixed carbon = The part of the carbon that remains behind when coal is heated in a closed vessel until 2li of the volutile matter
is driven off,
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Flat-lying - Said of deposits and coal sexms with a dip up o & degrecs.
M-ﬁem&ls&apermsbarmchcdmﬂmmchﬂn-md-ﬁigh:caaveyor..‘

.“leat dust - Fine coal~dust particles carried in suspension by air currents agd eventually 4epusitec “a Sutarn eadries. Dhst con
gisting of particles of coal that can pass through a No. 200 sieve.

Floor - That part of any underground working upon which a person walks or upon which haulage equipment travels: simply the
bottom or underlying surface »f an underground excavation, '

Flus Gas Desulfurization ~ Any of several forms of chemicalphysical processes that remova sulfur compounds formed dwing
-s0al combustion. The dovices, comuonly called "serubbers,” combine the sulfur in gasecus exissions with azother chemical
Jzedium to forwm inert “sludge’ which must then be removed for dispagal.

Fluidized Bed Combustiona - A process with a high degree of ability to rentove sulfur from coal during combustion. Crushed
coal and imestone are suspended in the bottom of a boiler by an zpward stream of hot air. The coal is burned in this bubbling,
Fquid-flee (or “fluidized®) mixture, Rather than released ss emissions. sulfur from combustion gases combines with the time~
stoue to form a solid compound recovered with the ash.

Flyasb—mmw&dmd@m&hmmhm&emmﬁMolmww
tmsfmnsadtomwﬂyash‘fromthomnﬁrmi&arﬂmhnam;hnt‘sm&em

Formation ~ Any assemblage of rocks which have sone charcoter in common, wheather of origin, aze,vor composition. Often,
*he word i3 loosely used to fndicate anything thzt has been formed 27 brought fto its presant skape.
Z-@ﬂtm‘.-Anymhwbmm:{udetmmmwd\aswalmeonndmnnﬂm

Fracture - A general term to include any kiud of discontinuity in a body of rock if produced by mechanical failure, whetiser by
Saear stress cr tensile strase, Fractoras inciude faults, sheary, joints, and planes of fracture cleavage.

Friable - Easy to break, or crumbliag paturally. Descriptive of cestaia rocks and minerals.

"'use A cord-like suhstance used in the ignition of explosives. Black powder is entrained in the cord and, when li..bum's
2long the card at a set rate. A fuse can be safely used to ignite 2 cap, which is the primer for an explosive.

Gallery — A horizontal or a nearly horizuntal underground passage, either patural or artificial,
Gasificatica - Any of various pracesses by which coal is turned into low, medium, or bigh Bt gases.

Salhering coaveyur; gathesing belt — Any coaveynr which is used to gather ccal from other conveyors and deliver il either into
mmsaxsotontomﬁwwmeMmsmmwmmWMEMwMamotmm
conveyors debver coal ontn the velt, .

Geologist = One who studies the constitution, structure, mdh.ishoryoﬂheeatth‘scmst.oonducﬁnaresmhinwmefcmﬁu
and dissolution of rock layeys, analyzing €2ssil and mineral content of layers, and endeavoring to fix histarical sequenco of de-
welopment by relating sharacteristics to known geological influences (historical geclogy).

(iob = The term applied to tbatpaﬂohkeme&omwhmhmema!lmsbemrmvedand lhespacemore crlesﬁncdupwh
waste. Also, the lcose waste in a mine. Also called goaf.

Global climate chavge -'l'b.istermm!lyrefemtothcyadm!wrminsgnheemhcmmdbythegrmixouseeﬂed.umy
scipntists believe this is the resuit of man~made emissions of greeahkouse gases such as carboa dioxide, chiorofuarocarbons
(CFC) and methune, sithough there is 0o agreement among the scientific community on this controversial issue.

Grain - In petrology, that factor of tha texture of a rock composed of distinct particles or crystals whick depends upen their
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absolute size.

Grizly ~ Courss screemivg or scalping device that prevents oversized bulle matexial form entesing a material transfer system;
nonstructed of rails, bars, beams, ete.

sround coatrs! ~ The regulation and final arresting of the closure of the walls of a mined area. The term generally refers to
measures talten to prevent roof falls or coal bursts.

Gromd pressurs - The pressure to which a rock formation is subjected by the weight of the superimposed rock and rock mate=
sial or by diastrophic forces created by movewents in the rocks forming tie earth’s arust. Suck pressures may be great encugh
fo cause rocks having a low compression strength t5 deform and be squeezed into and close a borehols or other underground
opening nct adsquately sirengthened by an artificial support, such as casing or timber., .

Cuxite — A cement applied by spraying to the roof and sides of a mine passage.
Taulage ~ The horizontal traasport of ore, coal, supplies, and waste. The vertical transport of tho same Is called hoisting, -

- Jaukigesay = Any Gudentround eatry or passageway that is designed fer ransport of wined matecial, personnel srequipment, Y
usually by the installation of track or belt conveyor.

“leadfrarme = The structure surmounting the shaft which supports the hoist rope’pulley, and often the hoist itself. B

Heading ~ A vein above a dift. An interior l2vel or airway driven &namhe.mbngwauworkings.amrowpamgedﬂv
upward from a gangway in starting a working !n ordes to give 4 loose end. . N

Head section = A term used in both balt and chain copveyor work to designate that partior: of the conveyor used for divcharging
al. .
+seaving - Applied t the rising of the bottom after remuval of the cosl: a sharp rise In the floor is called a *hogsback®.

Ighwail - The unexcasated face of exposed overburdec aad voal in 1 surface mine or in 2 face or bank on the ughill sido of a
. « .« ontolr mine excavation. -

. Hiahmnninar A highwzll mining system consists of a remotaiy controlled <ontinuous miner which extracts coal and con~
" veys it via augers, belt or chain canveyurs to the outside. The cut is *ypicaly a rectangular, horizontal cut fom a highwal!
bench, reaching depths of several bundred feet or deeger. .

Hogsback - A shar rise In the oot of a seam.

Hoist.-Adnn:nonwﬁehkoisﬁnampz‘swomﬁammhmasmecmwfﬁpisrdsodhmehjﬁn&gshﬂu

H&sﬁns'-'fbevu-ﬁmlmortwalwmm&

Horizan ~ hgeologv.mslvenéeﬁ:ﬁteposiﬁ:nm hmalh%mﬁmﬁc&lmthMmedeﬂ-
eaﬁon.genefanyusedinanlahvesuse. ’

Horsebaclt - Amsso(werhlw:&awmmthemof'sbspedmwahorsesback

wdra:ﬁc—otorp&ahinawm,hmdm. Hydraulic cement has a composition which permits it to set quickly under water.
Hydraubic jacks §ift through the force transmitted to the movable part of the jack by a liguid Hydraulic control refers to the
mechanical control of various parts of machines, such as coal cutters, loaders, etc., through the eperation or action of hydraulic
cylinders.

Hydrocarbon — A family of chemical compounds containing sarbon ané kydrogen atoms i varicus combinations, found sspe~
clally in fossil fusls.

~
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Iuby - In the directicn of the working face.

Incline — Any entry 10 a mine that is not vertical (shafQ or hocizontal (adit). Giten fncline is resesved for those entries that me
t00 steep for a belt eonveyer (+17 degrees -18 degrees), in which case a hoist and guide rails are exsployed. A bilt conveyer
h&ekmammmsmmadmmmmmwmm soma&nesoathedbohdeposxt.
2lso called “Inclined shatft’,

Incompetent - AppHed to strata, a formaticn, arcckwamckmamtmmbmwmmmmm
transwit a (hrust and to lift a load by beading.

Indicated coal resources = Coal for which estimates of the rauk, quality, 2nd quantity bave been computed pertly from samule
tnalyses a3d measwrements and partly from reasanavle geologic projections. The points of cbservation are § to 1 § ouRes apart,
Indicated coal is projected to extend as an & mile wide belt that Hes moro than ¢ mile from the autcrop or poiats of observation
ormmsutemenf. ‘

"nferred coal resourees ~ Coal in unexplored extensions of the demonstrated resources for which estimates of the quality and
size are based on peolegic evidene'eaadmlecticn. Qmmmm«sﬁmmmmwmaymmawmam@r

sve0e aremm une

Wmﬁnmﬁareﬂaﬁndwmmmkgeomeﬁdmu. Meﬁdmmhcludemmmmﬁ«poﬁnof
s!mﬂartyp&ﬁo«ﬂestha’mmm!etalymce&!edmbehdtﬂdﬂmueisspedﬁ:wloﬁcevwmedmwm The
points of observation are 1 § to 6 miles apert.

. situ - In the natural or eriginal position. Applied to a rocl, soil, ortoas!lwhencccm-ring in&eslmﬁon!nwluehi’wasmm-
na.llytmmadotdencsihed.

Intake ~ Mpmgeth:oughwlmh&eshwisdmmorﬁrwdmnmineortnasec&nno!am

Intermediate section ~ A term used in belt and chain sonveyor astwork to designate-a *echono‘ﬂtnmw.vcr'xmeoccupvmg
1posiﬁnnhetwenth~hmdandlamsa~dm

. ‘mumediate rocf — The reof stratn immediately above the cealbed, requiring support during the excavatior, of coal.

Isopach — A line, on 3 map, drawn threugh points of equal thickness of a designated unit, Synonym for isopachous Lne.
isopachyte, . .

Ja:kIez-Apemssiondrmtsudfordrﬂﬁngorstovm&aﬁsmtedmgmlwchémhsanemuﬁnnolabout
2.5 m. The leg and machine are hinged so that the drill need oot be in the same direction as the leg.

Jactrecit. — 2. caltvop or other object mamufactured with one or more rounded or sharpened pointy, witich wrheu placed or
mma!eastmmmmchmanﬂe&ataspmﬂarmmdmedforuehmcdammvehde
tires. Jackrocks are coromonly nsed during labor disputes. *

Job Safety Analysis (.S.A.) - A job breakdown that gives a safe, efficient job procedure.

Jomz-Adivis’analp!aneorsu-facematdwu!esamckmdahnuwbicbthmhasbeeuno visibie movement parallel to the
plade or surface,

Ketile bottom - A smooth, rounded piece of rock, cylindrical in shape, whichmydmpouoftherw(o{an&ew&mm-
ms.'.l‘heonahofthisfeawrexsmom:tobetheremamso!thasﬁmpda-mdsa:hasbeenmp!acedbysedimtssomat
the original form has been rather well preserved.

Kexf - The undercut of a coal face.

Lamp - The electric cap lamp worn for visitility. Also, the flame safety lk@p used in coa’ mines to detect mathone gax cancen—
trations and oxygen deficiency.
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Layout - mdasisnorpsmofthemhmdw;sandwﬂdngs.ﬁsmp&hymotuﬂmvomismemmwof
the mensager alded by the planning department.

Lift - The amomt of coal obtained from a continuous miner in one mining eycle.

Liquefaction — The process of converting coal into a synthetic fuel, similar in nature to cruds il and/or refined products, such
asusnline. :

Lithalogy - ‘nxemwdamekdm«mwmor\ummm.m!mnﬂwdmmsimmmw arrangement
ohtscowmnﬂﬁmv&b&etmmuhmwmwﬁmmmwmwssd
-:arrelation in coal mines and commonly is refiable over a distance of a few miles.

Toad - To place explosives in a drill hole. Also, to transfer broken material into a haulage device.
Loading machivs - Any device for transferring excavated coal into the haulsge equipment. -
YLouding pocket — Transfer point at a shaft where bulk material is loaded by bin, hopper, and chute into a sldp. '

Longwall Mining ~ One of three major underground coal mining methods currently in use. Employs a steal plow, or rotation
dmm.whchisnnﬁedmchanicaﬂvhacknﬂ!wthacrmafamoteoalﬂnttsmuallymeﬁlhmdradlestlmg.mbmed
coal falls onto a conveyor for removal from the mine,

Toose coal - Coal fragments larger in gize than coal dust,
Zow vcltage ~ Up to and including 660 volts by federal standards.
Main entry - A main haulage road. Where the coal has cleats, main entries are driven at right angles to the faze cleats.

WMainfan — A mechanizsl ventilator instalied at the surfoces operates by either exhausting or blowing to induce airflow through
‘he mine roadways and workings. .

. Manbele — A safaty bole constyucted in the side of a gangway, tunml orslopehwhchmercanbesafeknmmsloco-

xotives and car. Also called a refuge bole.
Man!rip-}.wn’erofminepmnd.byraﬂormhbenire.wsnd&omﬂzeworkm

Manway - An eatry used exclusively for perseane] to travel form the shaft bottom or drift mouth to the working section; itis
always on the inteke air side in gassy mines. Also, a small passage at one side or both sides of a breast, used as a traveling
mybr&eminar and sometimes, as an airway, or chute, or both.

Measundcna!m Coai for which smwsofmomk.wﬁw.mdqmﬂwhavebmcommd from sample analy~
geg and measurements from closely spaced and geslogically well-inown sample sites, such as outerops, trenches, mine work-
ings, aid drill holes. The points of observation and teasurement are so closely spaced and the thickness and extent of coals
are so well defined that the tonnage is judged to be accurate within 20 percent of true toanage. Although the spacing of the
points of observotion necessary to demonstrate continuity of the coal differs from region to regioa according to the character
of the coal beds, the points of observation are no greater than § mile apart. Measured coal is projected to extend as 2 $-mile
wide belt from the outerop or points of observation or measurement.

Meridian -~ A survaying term that establishes a fine of reference. The bearing is used to designate direction. The bearing ofa
Iine is the acute horizontal angle between the meridian and’the Hne. Azimuths are angles measured clockwise from any merid~
fan.

Methaus — A potentially explosive gas formed naturally from the decay of vegetative matter, similar to that which formed coal.

«- Methane, which is the principal e&mmofmm.is&mmﬂy encouaterad in underground coal mining operations and

is kept within safe fimits through the use of extensive mins ventilation systems.
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Mothane monitor - An electronic instrument often mounted on a piece of mising equipment, that detects and measures the
methane content of mine air.

_ Mine dovelopment - The tarm employed to designaie the operaticns involved in preparing a mine for ore extraction. These
aperations include tunneling, sinking, cross—cutting, drifting, and raising.

Mine mouth efectric plant — A coal burning e!ectric-gemﬁngﬂmtbmnem:acoalm

Miner - Oze who is engaged in the business or occupation of extracting ore, coal, precions subsiances, or other natural materi=
als{romtheearﬂ:‘,sm:st. .

Mineral - Aa inorganic compound occurring naturally in the earth's crust, with a distinctive set of physical properties, and a
Qefinita chemical composition. .

Mining Eogineer = A person qualifisd by educstion, training, and experience in mining engineering. A trained engineer with
imowledge of the science, ecanomics, and arts of mineral location, extraction, concentration and sale, and the administrative
:md finaxein] problems of practical importance in conncetion with the grafitable conduct of mining.

MisEire - The domplete or partial faflura of a blasting charge to cxplode as plamned.
MSHA - Mine Safety and Health Administration; the fedsral agency which regulates coal mine health and sfety.

Mm-AMofﬁhmthmwhhmmoumckameweredwithaquanﬁtyofwetm;d.
et earth, or sard, without any barshole heing tsed. Also termed adobe, dobie, and sandblast (Regal in coal mining.

ﬁgnnévmﬂaﬁm-vmﬁonofa mine without the aid of fans er furnaces.

Nip - Device at Bic end of the trafling eable of a mining machine used for coanecting the trasfing cable to the trofley wire and
.arinmd. :

Open end pillaring ~ A method of mining pillars in which no stump is left: the cockets driven are cpea on the gob side 2nd the
roof i supported by timber,

COutby: outbys — Nearer to the shaft, and kence farther from ths working face. Toward the mine entrance. The oppesite of inby.
Cuterop —~ Coal that appears at or near the surface. ‘

Ovesburden ~ Layers of soil and rock covering a coal seam. Overburden is removed prior to surface mining and replaced after
ihe coal is taken from the seam.

Overcast mdercast) - Eaclosed airway which permits one air current to pass over (under) another without interruption.
M;Amddﬁabbck&atzeaaﬂ\yummmopmﬁmp&

Panic bar - A switcly, in the shape of 2 bar, used to cut off power at the mackine in case of an cmergency.
.an'&ne-(l)Amhisinthcoa!brrcck:(z)alayerofrockinamalsean: (3) a side track or turnout in a haulage voad.
Peat — The partially decayed plant matter found in swamps and bogs, one of the earliest stages of coal formation.

Percentage extraction - The proportion of a coal seam which is removed from the mine. The remainder may represent coal in
pillars ar coal which is too thin or inferior to mine or lost in mining. Shallow coal mines working under townships, reservoirs,
etc,, may extract 50%, or less, of the eatire seam, the remainder being left as pillars to protect the surfece. Under favorable
unﬁhnns.langwanmnlngwmum%wss%dtheemsmwahw&umcmobolwmn&ﬁemncu
ranges from S0 tv $0% depending on local conditions,
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Percussicn drill - A drill, usually atr powered, that delivers its energy through a pounding dr hammering action.

Permissible - That which is allowsble or permitted. It is most widely applied to mine equipment and explosives of all kinds
-which are similar in all réspucts to samples that have passed certain tests of the MSHA and can be used with safety in accor-
dance with specified conditions where hazards frem explosive gas or coal dust exist.

Permit — As it pertains to mining, a document issued by a regulatory agency that gives approval for mining operations to take
place. '

?im-back-Abﬁdae conveyor.

‘%-Anmofecdhﬂhmmthamgmhham:mdmlmpmmmwmmmmm

Fillar robting ~ The systematic removal of the coal pillars between rooms or chambers to regulate the subsidence of the roof. |
Also termed "bridging back® the pillar, *drawing” the pillar, or “pulling” the pillar.

M-AW::3!ﬂxnwallsofawhortixemctandﬂmrotaeoalsemmasto_'m'ommge'wh
Pineb-Adeemmnmofaudmsoum'smm'ommeml

Sincing ~ Roof bolting. ‘

Jitch - The inclination of a seam: the risg of 2 seam.

Plan - A map showing features such as mine workings or geslogical siructes an a barizonta) plane,
Pacumncosiosis ~ A chronic disease of the hing arising trom rsathing coal dust.
Porhl-ihestmcuremomdinzth.swwmetoanﬁsfe:themcuthofana&itortuml.‘
rmm-m@mmwumdmm:mmsmxzmm '

Post - The vertical member of a timber set.

Preparation plant - A place where coal is cleaned, sized, and prepared for market.

Priroary roof - Themmfmmememmbﬂcmwmhmafwwmwm
Primer (boaster) - Ameonmﬁxeo!&momﬁﬂkmedammymmdmmwm

znd which does not contain a detonator.
P

Prop - Coal mining term for aoy single past used as rocf support. Props may Ye timber or steel: if steel—screwed, yield-
able, or hydraulic.

Proxiipate analysic = A physical, or acn-chemical, test cf ths censtitution of coal Not precise, but very useful for determining
the commercial value. Using the same sampla (1 gram) under controlled heating at fixed temperaturas azd time periods, mois—
ture, volatile matter, fixed carbon and ash content are suecessfully detemnined. Sulfig- and Btu content are alto generally re~
ported with a proximate analysis.

Pyrite = A bard, heavy, shiny_.yellowmheml.‘l-‘esaer'n'cndisnlﬁde. generally in cubic erystals, Also called iren pyrites, fool's
golmsulﬁrbans.&onpvriteisthemostcomnszdﬁdefomdinwa!nﬁn&

Ralse ~ A secondary or tertiary inclined opening, vertical ornear—vemculopeninzhvenmwa:ﬂfoma!welmcmectwuh
the level above, or to explore the ground for a imited distance above one level.

Ramp - A secondary or tertfary inclined opening, driven to coanect levels, usually driven in a dowmnward direction, and used for

§7
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haulage.

Ranls of coal = The classificstion of coal by degrer of haidness, moisture and heat ecutent. "Anthracite” is hard coal, almost
pure carbon, used mainly for heating homes. "Bituminous® is soft coal. It is the most common coal found in the United States
and is used to generats electricity and to make coke for the stee] industry. "Subbituminous® is 3 coal with a hegting valua be—
tween bituminous and ligaits. It bos low fixed carben and high percentages of volatile matter snd mojsture. “Lignite” is the soft=
est coal and kas the highest mojsture content. k is used for generating electricity and for coaversion into synthetic gas. In
terms of Btu or *heaticg” content, anthracite has the highest value, followed by bituminous, subbitnminous and Hgnita.

Reclamation — The restoration of land and eavirunmental values to a surface mine site after the codl is extracted. Reclamation
operations are usually coderway as soen as the coat has been removed from a mine site. Ths process includes restoring the
land to its approximate eriginal appearance by restoring topsoil and planting uative grasses and ground covers.

Recovery - The proportica or percentage of coal or ore mined from the original seam or deposit.

M dog - A noavolatile cvmlmsﬁonﬁmdnctoﬂhec:idaﬁon of caal or cozd refuse. Mos commortly applied to material resulting
from in situ, uncontroiled buming of coal or coal refuse piles. It is similar to coa) ash.

Realm-l)evhe(wa!l,dm)nsedmm&nlmen!umeofai;'hmairspﬁt

Reserve = That portion of the ideatified coz] resource that can be economically mined at the time of determination. The re~
serve is derived by applying 2 recovery factor to that component of the {dentified coal réescurce designated as the reserve
base.

Resin bolting — A method of permanent roof suppost in which steol rads sre grouted with resin.

:lesourees — Concentrations of coal in such forms that economic extraction is currently or may become feasible. Coal re-
sources broken down by identified and undiscovered resources. Identified coal resources are classified as demoastrated and
infecred. Demonstrated resources are further broken down as measured and indicsted. Undiscovered resources sre broken
down as hypothetical and speculative,

Respirakle dust ~ Dust particles 5 microns ox less in size.

Respirzble dust sammple ~ A sample collected with an approved coal mine dust sampior it attached to a miner, or sc positioned
as to measure the concentration of respirable dust to which the mumaandopmmdmmmﬁywanm
worlk shift of scch miner.

Retreat mining - Asystemohobbingpmmhwmmmhmmgw&ewm&mdmﬂmbmm
retreats from the boundary toward the shaft or mine mouth,

Retum — The air or ventilation that has passed through all the working faces of a split

Return idler - The idler or roller underneath the cover or cover plates on which the conveyor belt rides cfter the load which it
was canying bas been dumped st tha head section and starts the return trip toward the foot section. *

Rib - The side of a pillar or the wall of an entry. The solid coal ea the side of any underground passage. Sims as rib pillar,
Rider - A thia seam of coal overlying athicker one. . '

Ripper - A coal extriction mackine that works by tearing the coal from the face.

Rob - To extract pillars of coal previously left for support.

Robbed out area ~ Describes that part of a mine from which the pillars have been removed.

Ron-(I)Ahigbpl%oehthebouomoralnwvlaceinmewpofamtnepassage.(z)alcealthlckeningofmoforﬂoormta,
S8
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causing thinning of a coal seam.
Mme-AMMcww.wmmeﬁmhrhmmem

Roof - mmofmckorothrmatenalaboveaeoalsmtha overhesdsuﬁceotaeoalwcrkbgphce.mas'baek'
or "tep.”

Ractbclt-AhngsteelboltdrivminbMmtofmmammmmﬂ&emtmvenﬁnxaﬂ.wm
exteat of roof falls. The unit consists of the bolt {up to 4 feet long), steel plate, expansion shell, sad pal ant. The use of roof
bolts eliminpates the peed for timbering by fastening together, or “laminating,” several weaker layers of roof styata to build a
"beam.*

Roaf fall - A coal mine cave~in especially In perminent sress such as entries.
Mjs&—Amw—ormehydmﬂicmbnmstmdulsmund used as temporary roof support.
wm-mmmmormmwmmwumm&mww«m

Roof stress - Unbolanced intamal forces in the roof ar sides, created when coal is extracted. ] i

Roof support ~ Posts, jacks, roof bofts and beams used to support the rotk overlying a coal seam in au wderground mine. A
good roof support plan is part of mine safety and coal extraction.

Roxf trusses = A combination of steel rods anchored into the roof lo ereate zones of compressioa and tensica forces and pro-
vide better support for weak roof and roof over wide areas.

. )

Room grd pillar mining — A method of underground mining in which epproximately half of the coal is left in place to support the !
voof of the active mining srea. Large "pillars® are left while "rooms” of coal are extracted. i
3

i

Room geclt ~ The short passage from the eatry into a room,

Round - lemedpaﬁemofdﬁkkolesﬁredinmuminma!ins.sbaﬁshﬁn&wsmmns First the cut holes are fired,
ioﬂawedbyrdief.dﬁu acd rib holes. . H

Royalty - Tke payment of a certain stipulated sum on the mineral produced. :
Rubbing surface - The total area (top, bottom, and sides) of an atrway.
Ruo—of-mins — Raw material as it exists in the mine; average grade or quality.

Sa{eiyfmo-Amofpowdereadosedhmmmmwmwmmoﬁsmmmds.wmwaawummz used
for firing a cap containing the detonation compound which in turn sets off the expldsive charge. i

Safety lawp - Almms&eelmmcovmmopemhmd:einsidetoumonﬁdesoasbmventmeme
of flame should explosive gas be eacountered.

Sampling ~ Cutting a representative part of an ore (or coal) deposit, which should truly represant its average value.

W-Ammmckmnsisﬁngofqm@dunhdbymmemﬁngmmﬁshmchqsimnwﬁeorcakﬁm
carbanate. . ' ’ '

Scaling - Removal of locse rock from ths roof or walls. This work is dangerous and a lang bar (called 2 scaling bar) is often
used. .
Scoop ~ A rubber tired—, battery- or diesel-powered piece of equipment désigned for cleaning rinways and hauling supplies.
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Scrubber - Any of several forms of chemical/physical devices that remove sulfur compounds formed during ccat combustion.
These devices, technically know as fue gas desulfurization systems, combine the sulfur in gaseous emissions with another
chemical medium to farm inert *sludge,” which must then be removed for disposal.

Seam ~ A stratum of bed of coal,
Secandary roof - The roof strata immediately above the coalbed, requiring support during the excavatiog of coal.

Section - A portion of the werking area of a mine.

Sdaﬁvonﬁina-‘lbeobieeto!selecﬁvemiﬁnéistoohnharahﬁvdybig}x—grademhewoducﬁth!swmnventaﬂstbem
ofammhmmemiveswpphssvmmmummﬁmmmwwhmmmmmmme
separate bunches, stringers, lenses, and bands of ore.

MWVW-AMWMWMGMMeMMwﬂmMMu—
plosions; sama as SCSR (self-contained self rescuer).

' Self-rescuar - A small filtering device camried by a coal miner underground, either on his belt or in his pocke?, to provide him
with immediate protection against carbon monoxide and moke in casé of a mine Sire or explosion. It is a swmwall canister with a
mouthpiece directly attached to it. The wearer breathes through the mouth, the nose being closed by a clip. The canister con—
tains a layer of fused calcium chloride that absorbs water vaper from the mine air. The device is used for escape puposes caly
because it does uot sustainlife in atmospheres containing deficient oxygen. The length of time a self-rescuer can be used is
governed roainly by the humidity in the mire air, usually between 30 minutes and one hour.

Severanes ~ Thésepmﬁnndauinemm&omomﬁemhmshndwmtormmaﬁmllmﬁenldeadcc
grant cf the Jand recerving a mineral intesest, by the landowner before leasing, accomplishes a severance as does bis execution
of a rineral lease. .

Shaft - A primary vertical or non—vertical opening through mine strata used for ventilatica or drainage endfor for hoisting of
persomael ¢ materials: connects the surface with underground workiogs.

Shaﬁmine-hM&Wnﬁehwﬁ&h&emﬁnmekamotam&cﬂM

Shele — A rock formed by consolidation of clay, mud, or silt. having a laminated structure and composed of minerals essentially
unzltered sicce depesition.

W-Ammmbwmmtwamummﬁmh'wmemmmmmméamm
along tke face. .

Shift - The number of Zowrs or the part of any day worked.

Shartwall = An underground mining methed in which small areas are worked (15 to lsoteét)byamﬁnmmmherin copjune~
tion with the use of hydraulic rocf supports.

Shuttle car = A self-disciarging truck, generally with rubber tires or caterpillar—type treads, used for recsiving coal from the
loading or mining machine end transferring it to an underground loading point, mine raflway or belt conveyer system.

Sinking - The process by which a shaft is driven.

Skid ~ A track~mounted vehicle used to hold trips or cars from running out of control, Also it is a flat-bottom perseannel or
equipment carrier used in low cosl. : :

Skip ~ A car being hoisted from a slope or shaft.

. Staclc - Small coal; the Enest-sized soft coal, usually less than one inch in diameter.
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. Stag - The waste product of the process of smelting. ’

Shm-Aminer’ste:mtcrmsim!ecrs!mBmompmx’nscoal;Geqlasieaﬂy.itisadm;:.ﬁsc-mnd.mmwﬁcmk.
which has excellent parailel cleavage so that it breaks into thin plates or pencil-like shapes.

mm-mmquedmmwmmmmmwmatu:a!&emmf.me‘.andribs.
Slickenside - A sxooth, striated, polisked surface produced on rock by friction.
éﬁp-AMAmmmammmﬁn‘ammanQ&

Slope - Pritnary inclined opening, cemnection the surface with the underground workings,

Slope mine - An underground mine with an opening that slopes upward or downward to the coal seam.
Stoughing - The slow crumbling and falling away of material from roof, tib, and face.

3olid - Mineral that has oot beea undermined, sheared out, or otherwise prepared for blasting.
Sotmﬁnx-l{mckinxcnamc!mseewhmherillss‘omdaadsa!ebwotkmdu-.

Spad ~ A spad is o flat spilte hammered into a wooden plug anchored in a hole drilled into the mina eeiling from which is
iuresded a plumbline, The spad is an underground survey staticn similer to the use of stalces in raurking survey points on the
surface. A pointer spad, or sight spad, i @ station that allows a mine foresian to visually align entries or breaks from the main
apad. oo

Span - The horizontal distance between the side supports or s0lid abutiments alang sides of 2 roadway.
Spedﬁcaav&y\:ueweiauotasubsmeeebmpmdvﬁmthewﬁgmdanmvolmeotmwatarandmestsms. .

Split - Any division or branch of the ventilating curveat. Also, the workings ventilated by one branich. Also, to divide a pillar by
deiving one or more roads through it.

'Squm-nesetﬂinx.ﬁthoutbmaﬁna.otthemlandthemdml.cpheevaic;wmnecrc!aminedmtotheweizh!o!me
averlying strata. ’

Steeply inclizged — Szid of deposits and coal seams with adipotﬁumd.? to 1 rad {40 degrees to 60 degrees).
Stemmzing = The poncombustible material used on top or in front of a charge or explosive.

Skﬂm-m.&ecﬁnncftheEneofinmcﬁonofnbedorveinwiﬂi!heboﬁzontal‘phm.’l‘heslﬂmofabedisthedb‘ecﬁon
of a straight Fne that connects two poizts of equai elevation on the bed.

Stripplag rutio ~ The unit amount of overburden that must be removed to gain accese to ¢ similar unit amount of coal or wain—
eral material,

Stunp - Any small pillar.

Subbitumincus — Coal of a rank intermediate between lignite and bitumincus,

Subsidence — The gradual sinking, nrsomﬁmahrupteom.:pse. of the rock and soil layers into an underground mive. Struc—
tures and surface features above the subsidence area can be affected.

Sump - The bottom of a shaft, or any other place in a mine, that is used as a cellecting point for drainage water.

Sumgping ~ To force the cutter bar of a machine into or under the coal. Also called a sumping cut, or sumping in.
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Support - “The all-important fusction of esping the mine workings open. As a verd, it refers to this fimetion: as a noun it refers
manmqemmandmmiah-—ﬁmber.mthols.mm.md.em.—&:atmusedtncarrycut&kfm&on.

Surfecs mins -‘Amineinwlﬂchthacoalliesnwmomfacemdcanbemmbvrmvhzthemuinxlaymofmzk
and soil. .

Suspensicn ~ Weaker strats banging from stronger, overlying strata by means of roof bolts.
Sym:ﬁn&-Aﬁiiﬂhm&hwﬁd&emﬂnwmmmmmcu&mwo{am

Taﬂgah-Aa:bdMsah:msdwaeomeyorﬁweasemsedhamhgmmmilgamﬂmnmbutsumemm&-
way and supplies rced to the face.

‘Cailpiece = Also known ag foot section pulley. Tha pulley ¢r rofler in the tafl or foot section of a belt esnveyor around whish
the belt ruas. iy .

“Lail gection ~ A term used in both belt and chain conveyor work to desiguate that pertion of the conseyur at the extreme oppo-
site end from the delivery noint, In either type of conveyor it consists of a frame and either a sprociket er a drum on which the
chain or belt travels, plus such other devices as may be required for adjusting belt or chain tension.

‘Teusion - The act of stretching.
“Sertizry ~ Lateral or pancl openings (e.g., ramp, crosscut).

‘Through-steel - A system of dust coflection from rock or roof drilling. The drill steel is hollow, and a vacuum is applied st the
base, pulling the dest through the steel and into a receptacle cn the machine.

‘Fimber - A coflective term for underground wooden supports.
“Tambering ~ Th2 Setting of imber supports in mine workings or shafts {or motection amﬁ.MSMMLm«m
Timber set ~ A timber frame to support the roof, sides, and somstimes the floor of wine rosdways cor sbafts.

Tipple - Originally the place whera the mine cars were tipped and emptied of their ccal, and still csed in that same sense, al-
though now more generally applied to the surface structures of a mine, including the preparative plant and loading tracks.

Tcn-As;:ortornettoniseuua!wz.coonm&;ahngorﬂﬁﬁsh'misz.%otmmds: a metric ton is approximately 2,205
pouzds. ' ’

Top - A mine roof; same as "back.”

Tmm-Awehmatindlcates.asona dial, the amount of torque (in units of foot-pounds) exerted in tightening a
roof bolt. : ‘

‘Cractar = A battery—operated piece of equipment that pulls trailers, skids, or personnel carviers. Also used for supplies.

“Tram - Used in connection with moving seif-propelled mining equipment. A tramming motor may refer to an electsic locorco-
tive used for hauting loaded trips or it may refer to the motor in a cutting machine that supplies the power for moving or tram~
ming the machine.

Transfer - A vertical or inclined coanecticn between two or more levels and used as an ore pass,

Transfer point ~ Location in the materials handling system, either haulage or hojsting, where bulk muterial is transferred be=~
tween conveyances.

Trip - A train of mine cars.

NCC00091
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Troughiog idlers = The idlers, Iocated on the upper framework of a belt convayor, which support the loaded belt. They are so
:ounted that the loaded,belt forms a trough in the direction of travel, which reduces spillage and inereasec the carrying capac=
ity of a belt for a given width.

“mnel - A horizental, ar near-harizontal, underground passage, eatry, or haulageway, thatisopenhthes\zheeatbothmds
A tmeel (as opposed to en adit) must pass completely through a hill or mountain,

Ultimiate enalysis - Precise determination, by chemical means, of the elerments and compounds in coal

Undercut - To et below or undermine the coal face by chipping awsy the coal by pick or mining machine. In soms localitles
the terms "undermine” or "underhole® are used. .

“faderground mine — Also kmowa as a "deep® mine, Usually located several hundred feet below the earth's surface, an under=
ground mine’s ceal is removed mecharically and transferred by shuttle car or conveyor to the surface.

Un&amnﬁshﬁm-ﬁnulwgemtoimem,dﬂfnulejdatasmaxw!ﬁchqgassmpzowiveand&chamm
sarsonnel, and material, An underground station is sny locetion where statinnary electrical equipinent is instatled. This includes

PUIp rooms, compressor reoms, hoist rooms, battery~charging rooms, etc.
Unit trafn = A long trein of between 60 and 180 or more kopper cars, carrying only coal between a single mine and destination.

Universal ccal cutter — A type of cual cutting reachine which is designed to make horizontal cuts in a coal face at any poiat be-
waen the bottom and fop or to malte shearing cuts at any point between the two ribs cf the place. The cutter bar czn ha
twisted to make ewss at any sngle to the horizontal or vertical.

Vipcast shaft - A shoft throvgh which air leaves the mine.
Vm—mchMMWwolmm&eMuaM:W

) 'Iebdw-Rmotaiﬂothfmtwm A

Ventilation - Tae provisicn otadireewd&owcf&esﬁandremna&a!maﬂmdmmdmdways. traveling roads, workings,
end service parts.

Vm-mmgdmmwaledﬂmm.

" Virgia - Unworled; nmhed:oﬁen.sﬁd of areas where there has heen no coal mining.

Void - Asamlhumbrpmspacecro&umpmhymroc&hewﬁonwmm the term includes vesicles, solution
mﬁﬁmummmm«mm -

‘Jolatile matter - The gageous part, mostly hydrocarbens, of coal,

Wasts = That rock or mineral which must be removed from a mine to keep the mining scheme practical, but which has no value.
WMGmWU-W)-&mz&ameﬁﬂmmhpmmdm.

Wed‘;'p-Aniweo!wmd tapering to a thin edge and used for tightening in conventional timbering.
Weiabt-Frammloweﬁngofmemo!smraatmefzeeasatwﬂtofmilninsoperaﬁons.asin'talu‘ngwez’ght‘.

White damp - Carbon monoxide, CO. A gas-that may be present in the afterdamp of a gas— or coal~dust explosion, or in the
gases given off by a mine fire; slso one of the constituents of the gases produced by blasting. Rarely fowd in mines under
ottser cireumstznces. It is absorbed by the hemoglobia of the blood to the exclusion of exygen. One~tenth of 1% (0OL) may be
fatal In 10 minutes.
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- "Width - The thickness of a lode messured at right angles to the dip.
‘Winnieg = The excavation, loading, and removal of coal or are from the grouad: winning {oflows deveiopment.

" "Winze - Secondary or tertiary vertical or near-vertical opecing sunk from a ooint inside » minz for the purposs of coanecting
with a lower lsvel or of exploring the ground for a Emited depth below a lavel.

‘Wire rope - A steel wire rope used for winding in shafts and underground baulages. Wire ropes are made from medium carbon
staels, Various constructions of wire rope ars designated by the number of strands iy the rope and the number of wires in each
strani. The following are some common terms eacountered: airplane strand: cablelaid rope; caae rope: elevator rope; exira=
flexidle hoisting rope: flat rope: flattened-strand ropet guy rope: guy.strand; hand rope: haulage rope; hawser: hoisting rope:
Iang 1ay ropes lay: left lay rope; left twist; nonspinning rope; regular lay; revarse-laid 10pe: rheostat rope; right lay: right twist:
ruaning rope; special flexible hoisting rope; standing roge: towing hawser; transmission rope.

Werking ~ When a cos) seam is being squeezed by pressure from rqof and flcor, it emits creaking noises and is said to be
‘working*. This often serves as a warning to the miners that additional suppert is needed.

Woerking face - Any place in a mine where material is extracted during a mining cycle.
Working place — From the outby side of the Jast open cresscut to the face.
Werkings - The entire system of openings in a mine for the purpose of exploitatios.

Waﬁngsecﬁm-!’:omthefzeesﬁothepointw&meodismd.edmmbe!t:ornﬂmmbeeinitsa-ipwtheowside.

THE BELOW SECTION WAS INTENTIONALLY LEFT BLANK
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February 10, 2012

Meadow Creek Mine, LLP

EXHIBIT “A”

PROSPECT INFORMATION

Whitley County, KY is part of the Eastern Mountain Coal Field which is part of the Appalachian
bituminous coal field, covering all of parts of 30 counties in Kentucky and the adjoining areas in

Chio, West Virginia, Virginia and Tennessee. It covers an area from the Allegheny Mountains

in the east across the Cumberland Plateau and the Pottsville Escarpment in the west. The re-

gion is known for its coal mining since the 1840’s.

i
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Seam

Blue Gem

Jellico

Total .

Seam

Blue Gem

tellico

Elevation

Exhibit “A” 2 of 2

, February 10, 2012
Geological Report
Thickness - Area Total Reserve ) Notes
(nches)  (Acres) (Tons) .
130,000 - Surface Mine Permitted

Sample #

110,000 . Surface Minc Permitted

Sm"_vey Quality Results
BTU Total Coal  Ash  Sulfur
© 14,650 26"
12,375 40
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. EXHIBIT “B”

Sample of Partnership Certificate

P e

g
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LIMITED LIABILITY PARTNERSHIP AGREEMENT

THIS LIMITED LIABILITY PARTNERSHIP AGREEMENT is made and entered into as of this ____
day of 2012 by and between New Century Coal, Inc. (hereinafter Company”, “Manager™
or “Issuer / Sponsor®) and the person who subscribes for the Units of participation's in the Partnership
and who subsequently becomes a party hereto by exccuting and delivering the Subscription & Customer
Agreement attached hereto [the, “Participants® or “Investor” ‘or “Fimding Partners® or “Unit Holders” or
“Unit owner” or “Ovwmear” or “Nen-Partnership Operator”].

WHEREAS, theparﬁaheretodemetofomaNevadaLmtedhabﬂ:tyPaMershxp(the
'Parl:nershxp‘) under the laws of Nevada for the purposes descn‘bedheran

) NOW, T}EREFORE.mcmdemhonofﬁmpmmesmdmecwemnwmdagreemmtshmaﬁer
set forth, the parties hereto agree as follows:

ARTICLEI

" 1.1 Formation.
The parties do heyeby form a Limited Liability Partnership under the laws of the State of Nevada
(“Partnership”).

ARTICLEN
2.1 Name.

The name of the Partnership Meadow Creel Minc, LLP. The Partnership shall file such registration and
certificates as shall be required by Nevada law.

2.2 Principal Office.

The principal office of the Partnership shall be: 1009 Lark Street Ste. 1A, Johnson City, TN 37604 at or at
such other places as the Manager, from time to time, may designate in his sole option without notice to
the Participants. The books and records of the Partnership shall be mairtained at such principal office, or
at such other place of business that the Manager deems appropriate.

ARTICLE Il

3.1 0Ses.

The purpose of the Partnership is to acquire 20% mining interest in Meadow Creek Mine which represent
IOO‘BofthecwnershipWOfmeMeadowCreekNﬁne.LLP. The Units shall own 100% of the Part-
nership and each unit represents 2.0% mining interest in Meadow Creek Mine.
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3.2 Powers.

In furtherance of the purposes set forth above, the Partnership, by and through its Manager, shall have the
power to Jo any and all things whatsoever necessary, appropriate, or advisable in connection with such
purposes, cr as otherwise contémplated by this agreement.

3.3 Term.

The term of the Parmashxp shall commence sxmul!aneously with the filing and registration of cerhficam
required by the Ofﬁce of the Secretary of State of Nevada, and shall therein be framed.

ARTICLE IV
4.1 Capital Contributions.

The Participant hereby subscribes tc purchase Units in the Partnership as is set forth on the Signature
Page of this agreement for the “Turnkey” purchase price of $630,000 payable in Ten (10) Units at
$69,000 each for ar: interest in the Meadow Creek Mine developed to projected producton.

4.2 Withdrawal of Capital.
The Participant shall not be entitled to wuhdraw any part of his ca;utal paid into the Partnership, or to

seceived a refund in any amount or tn receive any distribution from the Partnership, except as pravid_ed in
this agreement. .

4.3Capital Accounts. .
There shall be established on the books and records of the Partnership a capital account for the benefit of

the participant. Such capital account shall initially be credited with the capital contribution of the Man-

ager, the participant, and thereafter shall be increased by the amount of all revenue allocable to the Man—

ager and the participant, decreased by (i) such revenue which will be retaited in the Partnership's reserve
bank account in order to manage the affairs of the Partnership; (i) theamomtofallexpmeséndlosses
allocable to the Manager and the participant; and (i) all amounts distributed to the participant. Notwith--
standing anything to the contrary contained herein, the capital account of the participant shall be deter-
mined in accordance with the rules set forth in ‘n'easury Regulations Section 1.704(b)}(2)(v), as amended

from time to time.
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ARTICLEV

5.1 Books and Records. ,
‘The Manager shall maintain or cause to be maintained full and accurate books and records of the Partner=
ship at the Partnership's principal office, orsndiothsrplaceastheManage}shandemnappropﬁate.

showing all receipts and other records necessary for recerding the business affairs of the Partnership. -

Such-books and records shall be open t6 inspection and examination by the participant, either in person or
by their duly authorized representatives during nermal business hours upon thirty (30) business days prior
vrtitten notice to the Manager. . : ’

5.2Fiscal year. }
The fiscal year of the Partnership shall be tae calendar year.

. (a) By March 31 of each fiscal year of the Parinership, the Manager shall furnish, or cause to be

Yurnished to the participant, information relating to the Partnership which shall be necessary for the -

preparation by the participant of his or her Federal and State income or other iax returns.

(o) By March 31 of each fiscal year of the Partuership, the Manager shall furnish, or cause to be
“arnished, to the participant a report of the business and operations of this Partnership during such fiscal
year. Each report shall constitute an accounting of the Partnership for such fiscal year. Such report shalt
. contain un—audited financial statements; shall be of such form as the Manager deems proper, and shall
nclude a balance sheet as of the end of such fiscal year: a statement of revenues, expenses, and losses of
such fiscal year; a cash flow statement for such fiscal year: and such other informnation as the Manager
deems to be reasonably necessary for the Participant to be advised of the Partnership's operations. Tne

costs incwrred with respect to such reports shall be an expense of the Partnership.
ARTICLE VI
6.1 Tax Returns.

The participant will, at his/her own expense, be responsible for filing their individual tax returns. It shall
4e the duty of the Manager to prepare, or cause to be prepared, all Federal, State and Logcal income tax
veturns and information returns, (if any) which the Partnership is required to file. The costs incurred with
respect to the preparation and filing of such returns shall be borne by the Partnership.

6.2 Additional Information.

The Manager shall also furnish to the participant, at the expense of such participant, such other reports or .

information conceming the Partnership's operations and conditions as may reasonably be requested by the
Sicipant.
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-ARTICLE Vi

7.1 Terms of the Offering.

The Units are being offered (the "Offering”) to selected qualified accredited investors at a pricz of
$69,000 each.

7 2 Use of Proceeds

Upan receipt ot the proceeds of the Offering, the Issuer / Sponsor, on behalf of the Parinership, will pay
certain expenses oftheOffemsandmaymsnchﬁmdsforatherpmoses wnder the Development 2nd
Operating Contract. Once the subscription proceeds from this Offering are released from the Partmer~
ship’s bank account, the proceeds will be deposited in the Issuer/Sponsor genersl operating account for
use as the Issuer / Sponsor deems appropriate, which may include the payment of past or future expenses
of the Issuer / Sponser unassociated with the expenses of this Partnership. The Issuer / Sponsor shall,
however, be obligated to pay the organization and distribution expenses as well as these to drill, test and
if warranted, complete and equip the mine to production or abandon, which ever applies, as provided for in

be Turnkey Mining Development Agreement and Mine Operating Contract.

’ ARTICLE VIl

3.1 Partnership Revenué Aliocation.

'l‘heUtholdersshallown.aIOO%mter&s‘tmmePartnemtnpmasedonafulllcmtsale each unit shall
own 10% of the Partnership? and the same percentage share of each item of income end loss allocated for
federal income tax pwposes, until such time as there has been distributed with respect to each Unit, in cash,
an amount equal to the gross aggregate investment made with respect to such Unit, (such return of capital
being “Investor Payback”). Subject to the foregoing, net profits and net losses of the Partnership shall be
allocated among the Participant in proportion to each Participants respective proportionate ownership of the
mnmwmwmmbmaﬂmwdmeMmeeae&md«m&.asmeme
may be. to their respective capital accounts.

8.2Net Income and Net Loss Calculation.

7he nat income or net loss of the Partnership for each fiscal year, for purposes of calculating the amount
of the Participart's allocations shall be computed without regard to gain or loss from the sale or other dis~
positions of mine property. Upon dissolution and winding-up of the Partnership after paymeat of, or

.
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adequate provisions for, the debts and obligations of the Partnership to creditors, the remaining assets cf
.ﬂxeParinership(orﬂxepmceedsofsalesorctherdism'bmiousinliquﬁdaﬁonofﬂxeParm&Qﬁpassets

1s may be determined by the Issuer / Sponsor in his or her sole discretion) shall be distributed to the Unit
Holders in the following order: available cash flow for the then-current fiscal year to the extent rot
therefomd:su-fmmed.netcashmceedsmtheenentmttherefmdisﬁbmd.ﬁzenﬂxebalanceofthe
remahﬁngaseelswtheUmHowersmaocordancemﬁnharpementagehteresis.

" 8.3 Allocaﬁcn of Non—-Recourse Contractual Obligations and Liabilities as a Result

Of Such Contractual Obligations.

For purpose of Section 752 of the Code and the regulaticns hereunder, the non-recourse contractual obli-
gations and Eabilities as a result of such contractual obligations of the Partnership, if any, shall, except as
otherwise specifically provided in such regulations, be allocated to the Participant in the same percentage
that the Participant shares in the net income or net loss of the Partnership for each fiscal year.

8.4 Allocations in Event of Transfer or Admission of a New Participant.

In the event of the transfer of all or any part of the participant's interest Gn accordzace with the provi~
* sions of this Agreement) in the Partnership, at any time other than st the end of a fiscal vear, or the ad-

mission of & new participant, the transferring participant or new participant's skare o the Parmership's

income, gain, Joss, deductions and credits allocable to such interest, as computed both for accounting pur—
- poses and for federal income tax purposes, shali be allocated between the transferee participant, as the
~ase may be, in the same ratio as the number of days in such fiscal year before and.after the date of such
transfer or admission; provided however, that the Manager shall have the cption, to treat the periods be~
fore and after the date of such transfer or admission as separate fiscal years and allocate suck transfer or

2dmissions as separate fiscal years and allccate the Partnership's aet income, gein, rat loss, deductions,

*nd credits for each of such deemed separate fiscal years.
ARTICLEIX

Distributive Share )

9.1 The distributive shares of the participant o each item of Partnership taxable income, gains, losses,

deductions or credits for any fiscal year shall be in the same proportions as their respective shares of the
net income or net loss of the Partnership are allocated to thempm'sxnnztosec&m'_lhereof.

* 9.2 Notwithstanding the provisions of Section 8.1 hereof, the distributive shares of the participant of each
item of Partnership taxable income, gains, losses, deductions or credits relating specifically to intangible
drilling and development costs under Section 263(c) of the Code shall be specially ailocated so as each
Participant shall receive in any fiscal year an amount equal to the proportion of their respective ownership
in the Partnership until such time as the participant has been allccated, over the course of the entire own—
ership pericd, deductions equal to his original investment in the Partnership. Once all participants have
been allocated deductions equal to their original investment any remainiog deductions shall be allocated to
the participants in accordance with their yespecﬁve ownership in the Partnership.
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ARTICLEX

10.1 Distvibutions.
The net cash flow shall be distributed as provided in Section. 7.2 hereof at such times as shall be deter~

mined by the Manager but in any event within ninety (30} days following the close of each fiscal year. Net

cash flow shal! be distributed to the participant in accordance with his percentage interest in the Partner—
ship as of the date of the distributions.
+

10.2 Net Cash Flow.
For purposes of this Agreement, “Net Cash Flow” shall mean the excuss of dixing the period: Gross re-
ceipts fram any source, excluding capital contributions: and any funds released from reserveés.

Loss:
Al cash expenses paid by Partnership:
All capital expenditures paid in cash;
Payments made on the principal of any debt; and

>

operating, administrative, profesmcnal or other costs ard expenses.

10.3 Administrative and Allocable Costs.

The Partnership will be billed diréctly and will be respoasibie for payirg any ordinary and necessary ex-
penses such as those defined above. The Partnership estimates that the components of such amounts will
be as shown above.

- 10.4 Distribution Service Company.

Each participant, by executing this agreement, grants the Manager the authority to contract with an inde-
pendent service company to calculate and process distributions tc the Pacticipant. The service company, if
one is used, will calculate the gross income from the program property at the applicable contract price
and deduct all expenses, amtedwnththeoperauonoﬂhehograml’ropmyandmke distributions of
a proportionate share of such income directly to the p:n'bcnpant. subject to the Manager' s right to require
that funds be paid to the Parthership for payment of operating or 2dministrative expenses.

ARTICLE XY
11.1 Tax Elections.

Tax elections, and other elections permitted or required to be made hy the Partnership inder the Code,
shall be made by the Manager.

74
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ARTICLE X1

12.2 Management.

a. Control and management of the business of the Partnership shail be through the Manager,
including its liquidation and disselution. Pursuant o Section 14.2, herein and as failows, the Participant
shall have a voice and may take part in the day-to~day management of the business of the Partnership
pro-rata to the mining interest heid in the Partnership.

b. Except as otherwise specifically provided in this Agreemeni, the Farticipant hereby author-
‘zes the Manager to exercise all right, power, and suthority on behalf of the Partuership which may be
exefﬂsedetheManaserofaParmerstnpmdeNevadalaw. including, but not limited to, the following:

@ To acquire, hold, mnage.sell.lease.allzrmeoperatxonsof or otherwise dispcse of
myoraﬂasetsmedbymemmp.mterestsmmoremment&erem.n
such prices, rentals or amounts, for cash, securities or other property, and upon such
reasonable terms as the Manager deems to be in the best intecest of the Partnership;

@) To place record title to, or the right to use Partnership assets in the name or names
of nominees for any purpose convenient or beneficial to the Partnership:

i) To manage the property of the Partnership and to enter into agreements with others
with respect to such menagement, which agreements shall contain such reasopable
terms, provisions and conditions as the Manager deems tc be in the best interest of
the Partnership:

Gv)'foemploypemonsattheencpenseoighel’amm’stﬁp. and on its behalf, in the opera—
tion and management of the Partnership's property on such reasonable terms and for
such compensation as the Manager deems to be in the best interest of the Partner—
ship; provided, bowever, that the employment of others by the Manager shall not re-
lieve the Manager of responsibility for the proper management of the Partnership;

(v) To pay the expenses relating to the purchase of supplies, materials, equipment; or
‘ similar items used in coanection with the operation of the Partnership's property:

(v) To employ persons at the expense of the Partnership to perform legal and accountiag
services in connection with the operation and management of the Parinership's busi-
ness, and to provide services in connection with the preparation and fling of tax re-
turns or any other reports, including, but not limited to, the annual reports to the Par-
ticipant required under this agreement;

(vii) To enter into such agreements, contracts, documents and instruments with such par
ties and to give such receipts, leases and discharges with respect to all of the
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foregoing and any matters incident thereto, as the Manager deeras advisable, appropriate,
or convenient; .

(viii) To act as the Tax Matters Partner ("TMP*) fur the Partnership and, as such, to em~
p!oymxpmfmonalsmco-representﬂxermshpmcomechonManyMt
or investigation of the Partnership by the Internal Revenue Service (IRS"), and any
subsequent administrative and judicial proceedings arising out of such audit, ard to

. take all acts permitted to be taken by the TMP under the Code.

12.2 P:wers of the Participant.

a. Tha participants shall have the right to approve, by majority vote (51%), of those who voted,
of the outstanding Units, actions proposed to be taken with respect to the following matters, and no such
action shall be taken umtil duly authorized:

() To elect a successor Manager in the event of removal, bankruptcy, insolvency, dis~
solution or his withdrawal of being the Manager; . :

(i1} To amend this Agreement, provided that no amendment may be made in derogation or
diminution of the rights, powers and privileges of the Manager urless the Marnager
consents thereto; or ’

{iii) To dissolve the Partnership.

b. The Manager shall cause a vote to be taken on any of the matters referred to above at a

-neeting called for that purpese upon net less than ten (10) days written notice to the participauts. Inves- -

;or response must be within five (5) days after the meeting, which can be held through the mail.

12.3  Standard of Care of Manager; Indemnification.

The Manager shall not be liable, responsible, or accountable for damages to the participant or the Part-
nership for any act or omission within the memorandum on behalf of the Partnership performed or omitted
in good faith, and in a manner reascnably believed by it to be within the scope of its authority under this
Agreement aud in the best faterest of the Partnership. The Manager shall be indemnified and held harm-
less by the Partrership Sor any ioss or damage incurred by the Manager to the full extent permitted ynder
the laws of Nevada provided that po participant shall not have any personal liability to the Manager or to
the Partnership on acronnt of such loss or damage unless causeq directly by such participant. :

124  Other Activities Related Party Transactions.

The Manager shall devote only such time as the Manager deems necessary to the affairs of the Partner—
ship's business. The Manager and its affiliates may engage in or possess interests in other business ven-
tures of any nature and description, independently or with others, including but not by way of limitation,
the drilling and ¢ompletion of mines, and the sale of any minerals produced therefrom, including those
which might be deemed to be competitive with the Partnership, aod neither the Partnership nor the par-
ticipant shall have any rights by virtue of this agreement, in or to such independent ventures, or the in-
come or profits deri\ted therefrom, even if competitive with the business of the Partnership.
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12.5  Reimbursement of Expenses Incurred.

Regardless of whether any distributions are made to the participants, and exclusive of any fees paid to the
Manager for organization, and mianagement of the Partuership, the Partaership shali reimburge the Man-
ager, at its cost plus twenty percent 20%, for the direct expenses which it incurs in performing or obtain~
ing services Zor or on behalf of the Partnership, including but not limited to the costs of acccunting ser-
“fices, tax preparation, travel, telephone, postage, legal, and other expenses relating to the Partnership.

ARTICLE X1

13.1 _ Dissolution.
a. The Partnership shall dissolve ugion the first to oceur of the followicg:

() The bankruptcy, insolveacy, dissolution or withdrawal of the Manager; or

(i) The sale condemnatica or taking by eminent domaii of all of or substantially all
of the assets of the Partnership: "

(i) The expiration of the term of the Partnersuip; or

(iv} The vota of a majority in interest of the Participants to Gissclve the Partnership:
or

(v) 3ale or disposition of all Partnership assets pursuant to Article 11.1b(G).

b. Upon its dissolution of the Partnership, the Partiiership may elect one or more. successor
-danagers o repisce the Manager within three (3) montas from the date of the event ceusing the dissolu—
- tion, the Pamadﬁp shall constitute a reconstituted Partnership under the terms of this agreameat. If the
Partnership aoes not select a successor Manager, 'hentﬁepart.icipantshall select a persor or entity to
liquidate the Partnership ("Liquidating Trustee").

c. The Partnership shall not dissolve upon the death, bankruptey, and adjudication of in—

competence or insanity of any participant. Inanysug:h event, the Manager shall have the right and duty to '

-.ontinue the business of the Parmership vnder the terms of this agreement.

13.2 Sale of Assets vpon Dissolution.

The Manager or the Liquidating Trustee, shall determine, whether such assatsale to b2 distributed to the
Participant in kind upon dxssoluhon or whether such assets are to be sold at a fair and reasonable value
(unless otherwise noted in the Memomndmn) :

13.3 Distributions upon stsolutlon.
Upon the dissolution of the Partnership, the properties of the Partnership shall be hqmdated in an orderly

fashion, unless the Manager or the Liquidating Trustee, if applicable has determined to- distribute the
same in kind, and the proceeds thereof and any remaining property of the Partnership remaining shall be
distributed as follows: first to the payment and discharge of all of the Partuership’s debts and liabilities,
aext to the participants in an amount equal to available .cash ﬂowforthethen—-cmentﬁscalyearto the
extent not theretofere distributed; then net cash proceeds to the interest.

7
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13.4 No Capital Account Deficit Make-up.

If the Partnership is liquidated within the meaning of Treasuy Regulations Section 1.704-1(b) (2)() (),
 tistributions pursuent to this Section 4.3, shall be made to the Part:cipant if he / she has a positive Capital

Account balance as provided in Treasury Regulations Section 1.704-1(b) (2)(i) (bX(2), however, if the

Participant has a deficit balance in his capital account be shall contribute to the capital of the Partnership

the amount necessary to restore such capital account balance to zero as provided in Treasury Regulations
- Section 1,704-1(b) (Z)(H) (b)(3).

ARTICLE XIV

14.1 Withdrawal.
No Participant can withdraw from the Partnership.

14.2 Selling, Asslgt_lg, or otherwise Disposing of the Participant's Interzst.
a. The participant may ot sell, assign, or otherwise dispase of bis / her interest in the Partner—
."dp, without certain restrictions. -

. Upon the death, incompetence, legal incapacity, banlquptcy or insoiveacy of the pariicipant,
his legelly authorized personal représentative shall have all of the rights of the participant for the purpose
of settling or managing his estate, and shall have such power as the participani possessed to make an as=

ngnmectoihsmtereetmﬂm?armmhmmaccordamemmetexmshermf Witk the consert of the
.ssuer / Sponsor such raprasentative shall become the substitute parncxp..nt.

* 34.3 Substitute Participants.
t'JoAss:gneeoftheparnmpantsmterestmﬂte,?armershxpshml‘)avethenghttot;ecomeas:mshmte

participant unless all of the followicg conditions are satisfied: (a) the fully executed and acknowledged
written instrumeant of assignment has been filed with the Partnership, setting forth the intention of the as-
sigror that the assignee become the substitute participent in his place: (b) the assignor and assignee

* execute and ecknowledgment such other instruments as the Manager may, in its sole discretion, deem
necessary or desirable to effect such admission, including the written acceptance and adopuon by the as-
signee of the provisions of this agreement and his execution, acknowledze and delivery to the Manager of
a Power of Attorney, in the form and content substantielly as set forth in Sectior 15.1 kereof; aad (<) the
Manager has consented to the assngnment.

ARTICLE XV

15.1 Withdrawal. ,
‘The Manager may withdraw from the Partnership as Manager or Partnersiiip (‘perator for sny reesuva -nd
without cause with a 30 day written notice.
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15.2 or Insolvency of the M

Upontheban!n-uptcyormsolvencyoztheManager.theManagershanmedxa:elyceasetobetheMan-

ager; provided, kowever, .that such termination shall not affect any rights or liabilities of the Manager,
which existed prior to such event.

15.3 Removaloft’neM_aﬁ_ag er.

Pursuant to notice and a vote conducted in accordance with this agreement, the Manager may be removed
by a majority (51%) vote, of those who vote, of the outstanding Units. Such removal shail not reduce or
dimminish any of the rights and protections of the Manager as stated herein. However, the Issuer / Spoasor
shall have the complete rigiit to resign its duties by giving the Partnership a thirty (30) day written notice
tn do so.

ARTICLE XVI

16.1__Power of Attorney

“To the extent not inconsistent with the terms of this agreement, the participant, after the date hereof,
hereby itrevocably constitutes and appoints the Manager, with full power of substitution, his true and luw--
{ul attorney=in—fact, with full power and authority, in his name, place and stead, to make, execute, consent
*0, swear to, acknowledge, record and file with respect ‘to the Partnership, the following:

i) A Certificate of Assumed Name under the laws o the State of Nevads

(i) Any certificate or other instruments which may be required to be filed by the Part or
the Participant under the laws of any state or under federal law {0 properly conduct
its business:

(iid) Any statements or renewal statemeats which may be required to be filed by the Part-
nership or the participant under the laws cf any state for the Parinership to become
and to continue as a Registered Limited Liability Parteership under applicable law;

(iv) All certificates or other instruments which may be necessary or desirable to effect
the dissolution and termination of the Partnership pursuvant !o the terms of this
agreement; ’

3

(v) DPevelopment and Operating Contract:

(vi)Anycerﬁ_ﬁcates or instruments to assign the interestr of a defaulting participant:.
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vl The Power of Attorney hes’cbysm::tedbfﬂxepaxﬁcipantis a Special Power of
Attorney coupled with an interest and is irrevocable and shall survive the death,
insanity, incompetence, bankruptcy, or insolvency of cuch participant.

ARTICLE XVII

17.1 Notices.
All nntices, requests, dmand..oromerconmmhons under this Agrcement shall bemwnmgax-dbe

. perscnally delivered or transmiitted by mail addressed as following:

® Ifgwenmﬂm?arhamh:p.atmmmcma! office:
Meadow Creek Mine, LLP
c/o New Century Coal, Inc.
1009 Lark Street, Ste. 1A
.Johnson City, TN 3?604

(ii) If given to the Partnership Issuer / Spousor:
New Cestury Ceal, Inc.
.10C9 Lark Street Ste. 1A
Johnson City, TN 37604

i given to the participant, to such participant at the address set forth on the signature page thereof, or at
suck other address as the particinent mey hereafter designate by notice in writing to the Partnership.

17.2 Amendments.

Except as otherwise pravided in this agreemeni, it may on!; be modified or amended, from time to time,
upon epproval of a majority of the outstanding Units; provided however, that no such amendment may be
made which might have the effect of maling the participants personally lisble for any obligation of the
Partnership which would pot otherwise be incurred.

17.3 Applicable Law.

This Agreement ehallbezovemodbythelawsofthesmmoiNevadaandanyd:spuwctouscmm
shall be under the venue and jurisdiction of the Nevada comts.

- 17.4 __ Confidentiality..

The parties hereto acknowledge and agree that they wish to maintain the confidentiality of information
regarding their name, address, amount of ownership, amount of investment, business, operations and fi-
nancial condition, as well as information related to each part of this agreement, except to the extent dis—
closure is required by law, provided for under the terms hereof, or consented fo in writing by the Issuer /
Sponsor on behalf of the Partnership. The parties agree that breach of the confidentiality provisions may
result in irreparable harm, for which money damages would not be adequate compensation, and that these
provisions may, accordingly, be enforced by injunction, resh'ajning order or other equitable relief.
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17.5_Binding Mature.

Excemaso&mrwmespeaﬁal&nmdei&mameememshanbemﬁngnmmdmemmomﬁ:
of the parties hereto, their heirs, successors, assigns, 2ud personal representatives. Each parncxpa.nt shait
bebomdbyAnhermsapdcondnnonsassetoutmﬂzeanatePlaoementMemorand\m

" 17.6_Severability.

If any provision of this Agrecement, or the application thereof to any person, entity or circumstaace, shall
be invalié or unenforceable to any extent, the remainder of this agreement, and the application of such
provisior. to other persons, entities or circumstances, shall not be affected thereby, and in all events, this
" Agreement shall be enforced to the greater extent permitted by law. '

17.7 Entire Agreement.
This- agreement -contains the entire agreement between and among the parties hereto. No varizaticns,

modifications, or changes hereof shall be binding upon any of the parties hereto unless made in accor=
dance with the terms hereof,

17.7 Confirmation
i have read and understand, and hereby confirm and accept, all of tha provisions of the Registered Limit
Lishility Partnership:Agreement sttached es (Exhibit “C™) to the Memorandum axd of the Turkey Mining
Development Agreement and Mine Operating Contract, a‘tached as (Exhibit “E”) to the Memorandum.

IN WITNESS WHEREOF, the Monsger and the participant bave executed thxs agreersent as of the day and
year first above written.

BY: BY:

Meadow Creek Mine, LLP Participant / Partner / lavestor (Unit Holder)
By, New Century Coal Inc., Issuer ,/ Sponsor . '
Dallas McRae, Fresident
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Meadow Creek Mine, LLP
Assets
Current Assets
Total Current Assets
. ¥repesty and Equipment
‘Totai Property/Equipment
Other Assets
) -_.';‘oml Other Assets
Total Assets
ljabilities and Capital
‘Cu.rrent Liabilities
Accrued P;yables
Total Current Liabilides
Long-Term Liabilities
Provisions for Taxes
Total Long-Term Licbilities
Totai Liabilities
Distribution
Net Incoﬁxe

Total Capital

Total Liabilities & Capital

$100.00

$0.00

$0.00

$0.00

$0.00

$0.00
$0.00

Exhibit “D” 1 of 1
February 10, 2012
Un-audited Statement

$100.00
$0.00

$0.00

$100.00

$0.00

$0.00

$0.00

$0.00

$100.00
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Exhibit “E” ‘
TURNKEY MINING DEVELOPMENT AGREEMENT AND
MINE OPERATING CONTRACT

THIS TURNKEY MINING DEVELOPMENT AGREEMENT AND MINE OPERATING CONTIRACT
(the "Contract® or the “Agreement”) is made this day of 20 by and between
New Century Coal, Inc., having its place of business at 1009 Lark Street, Ste. 1A, Johnson fiity, TN
37604 bereinafter referred, to as the “Company”, and / or “Manager™ and / or “Developer” and / or

“Sponsor” and / or "Conuactor” and / or "Partnership Operator” and Meadow Cregk Mine, LLP a Limited

Liability Partnership, having its principal place of business at the same address shown above, hereinafter
veferred to as “Non-Partuership Operator.”

WHEREAS, Noun-Partnership Operator wishes to participate and own a 20% of 100% miring in-
terest in Meadow Creek Mine LIP. For a total sum of $690,000.00.

WHEREAS, to avoid unforeseen or unanticipated drilling and testing / completion expenses, due
to uncertain fluctuations in the costs of mining and operating equipment, labor, materials, and supples,
the Non-Partnership Operator desires to enter into at this Contract with Partrership Operator.

WHEREAS, the Non—Partnership Operator wishes to retain the Contracter to cperats, produce
snd maintain the mine for the benefit of Non-Partnership Operator.

WHEREAS, The Non~-Partnership Operator/s will acquire an interest of 100% of the Partnership
with the ovnership of the Units.. The Partnership Operator will participate in the development, re—
development, one zone testing, additional zone testing, operating, completing and equipping the wine that
appears to be capable of producing Steam Coal and Metalturgical Coal in commercially marketable quen—
tities. Whereby, pursuant to receipt of total funding, the Non-Partnership Operator will bear 100% (cf its
pro rata share mining interest ownership share) of the cost development of the mine to production and
whereby the Non—Partnership Operator, as a result of its funding provided herein, will receive its alloc~
able share of all applicable state and federal tax deductions, and will be obligated to pay its allocable
share of the costs associated with continued cperations of the mine. All profits (if any) made by the
Company / Partnership Operator / Issuer / Sponsor will be made through this contract.

NOW THEREFORE, in consideration of the mutual promises provided herein and for other good
and "valuable consideration, the receipt and sufficiency of which is hereby ackiowledged, Partnershin
Operator and Non—~Partnership Operator agree as follows:

(a) The Partnership Operator is expressly given full power, right and authority in any and
all matters not expressly mentioned herein to do any and everything in operating the mine that any rea-
sonable Partnership Operator might do if present, and any acts that the Partnership Operater considers
to be to the advantage of the mine or necessary or advisable in managing the mine as a prudent Partner—
ship Operator. .

(1)} Any re-development or deepening of the mine, completing additional zones or by sec~
ondary recovery or water disposal costs shall be done pursuant to Non-Partnership Operater's 51%
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majority vote (of those who vote), and will be invoiced by the Partnership Operator to Non-Partnership

{ The Non-Partnership Operator hereby authorizes the Partnership Operator Coal pur-
chaser and / or its agents and / or assigns, to pay to the Partnership Operator any and all Coal revenues
payable to the Non—Partnership Operator or its assigns, for such period of time necessary for the Partner—
ship Operator to be paid in full any monies due pursuant to this agreement at the amount due times three

.x 3). Non-Partnership Operator, or its assigns, hereby also agrees to hold harmless forever the Partner-

ship Operator and / or their agents or-assigns pursuant to actions mkenx‘egardingmweconernonmeﬂl-
{d Failure to pay invoices or approved assessments within ten (10) days of invoice by Part-
nership Operator to Non—Parinership Operator may, at the scle discretion of Partnership Operator, result

- in the forfeiture of Non-Partnership Operator’s interest in the Partnership.

7. Partnership Operator’s Rights and Duties.

Partnership Operator shall have charge, control and supervision of the right to determine all activities of

every kind to be conducted with respect to the mine including, without limitation, drilling, operating, pro-
duction, treatment, maintenance, and abandonment. Partnership Operator shall conduct all such activities

- diligently and in good and workmanlike manner, but shall have no liability to Non-Partnership Operator for

losses sustained or lizbilities inciared. Partnership Operator shail have to right to sub—contract any and all
work and duties in this contract.

8. Operation of the Completed Mine and Partership Operations.
Partnership Operator (or its assigns) shall operate the completed mine in accordance with the foilowirg

*erms and corditions:
+(a) Parmersknpcpa'atorshauhavefunconk'olof:heopmuonofmemn» anoshallperform

» il reqmred duties in tite usua! course of producing and maintaining production cf Coal from the smine in~

tuding: mining, supervising the delivery of Steam Coal and Metallurgical Ceal through the transportation
<ystem, and making it ready for sale ; making minor repairs on any related equipment and all machinery:
preparing required forms of gauge and coal reports to all governmental agencies and others; and causing
payments for the Coal to be made to Partnership Operator for the benefit of Non-Partnership Operater.
*lon-Partocrship Operator shall pay Partnership Operator (pro rata to mining interest ownership) tasir
thare of all operating cost, redevelopment cost, production cost, administraticn cost, angd shall be bhilled
and / or production net check deducted for such cost, monthly. Additionally, the Non—Partnership Opera=

- tcr shall pay a pro rata share of other mining expenses for varicus other Partnership ¢osts.

(+)) The following services shall be the cost to the Non—Partnership Operator, all third party

. :nining dnnual tax preparation cost (K-1), various state and federal filings, various costs associated with

the dperations of the Partnership, maintenance, repairs, work-over, asd deepening, reworking the mine,
qperaﬁng; repair, and other direct expenses shall be at a Turnkey invoice payable to the Issuer / Sponsor,
unless otherwise agreed to by the Partnership Cperator and Non-Partnership Operator. The expenses,
aad charges incurred by Partnership Operator as to third parties in connection with the operaticn of the
mine including, () electricity: Gi) any costs incurred by reason-of any present or future law, regulation, cr
rule of any governmental agency pertaining to the operation and use of the mine and / or the production
and sale of Coal from the mine; (iii) any transportation costs, and (iv) any other reasonable dnd necessary

:
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third party costs incurred in connection with the operation and maintenance of the mine.
() Partnership Operator shall not incur ary single Partnership share of expenditure on the
mine, once placed into production, in excess of $100,000 per occurrence to the Non-Partnership Opera-

tors mining interest share of owmership, without Non-Partnership Operator's majority vote (51% of those
who vote) prior consent.

9. Non-Partnership Operator’s Authorization.
Non-Partnership Operator hereby authorizes Partnership Operator to undertake the following on behalf of

‘The Partnership:

(a) Negotiate ana enter into an Steam Coal and Metallurgical Coal purchase and sale con
tract. . '

®) ~4Negoﬁateandenterhtoawnuactforﬁtedisu;§buﬁonof°net' coal proceeds or revenus.
. @ Assign any interest in the mine site or production to each Non-Partnership Operator.
(d)-  Allow the Partnership Operator to payt‘
(1)  Delay or other rentals. where required.

(2) . Labor and other services necessary for the maintenance and operaticn of the
mine.
" t6)’ Miaterials, equipmeit, Snd $uppiSs purchaséd by ihe Partnerstip Operator for s mide Sp~— ~ T
erations, and / or development.

) Al taxes for the benefit of the pariies hereto, including ad-valorem property or any other
taxes assessed against the mine, the production therefrom, or the operations thereon.

() The premiums for bonds carried in the state where the mine is located.

(b} The cost of any additional laber, eqﬁx;ment. materials, reworking, deeﬁening. that may be
required from time to time for the continued successful operation of the mine, including
lease cost, and repairs or replacement of equipment.

() In case of explosions, fire, flocd cr ather sudden emergencies regardless of the cause,
Partnership Operator may take such steps and incur such expenses as. in its opinion, are
required to deal with the emergency and to guard life and property. The Partnership Operator
shall repart to the Non-Partnership Operator as promptly as possible the nature of the
emergency and the action taken.
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{) It is understood all such payments made by Partnership Operator on behalf of the The

. Partanership are to be reimbursed by Non—-Partnarship Operator to Partnership Operator. The
Nm-PMershipOperawrherebymtsmmePaMershipOperéwraﬁraﬁenupman
equipment of the mine, its Coal rights previously assigned, and any Coal payments due and
payable by the purchaser of Coal, to secure payment of Non-Partnership Operator's share of
operating and redevelopment cost and expenses due to Partnership Operator as defined in
this Agreement. To the extent that the Partnership Operator has a security interest wnder the
Uniform Commercial Code of the State wherein the mine is located, the Partnership Operator

. shall be entitled to exercise the rights and.remedies of a secured party under the Coide.

i0. ¢ ..bSeguen. ggemhons and Sgecxal Pro;ects

assessment of the parhes. mcludmg unit Holders mterw owners, for subseqnent operahons. A subse-
quent cperation would be leasing, permitting, coring and bonding. At any time any party to the Turnkey

ing Devel and Mine ing Contract may propose additional projects on the pros=-

pect (“Special Projects”) such as leasing, permitting, coring, and bonding.

11. Non-Partnership Operator's Access.
Non~Partnership Operator shall have access to the wine location, at reascnable times, with 2 thirty (30)
day advance written notice, at his / her sole risk, to inspect or observe operations.

12. Materials and Equipment.

Al materials and equipment used by Partnership Operator may not be new, but generally ®good” used ma-

terials -and-equipment shall-be used, provided that-they shall be in sound and serviceable eonﬁinm &nd-

suitable for use.

13. Independent Contractor Relationship.

Partnership Operator is an independent contracior, and shall have full controi and superviston of mining,
completion, and operating activities. The relationship between the parties is not intended to be nor shalil
be that of a partnership, wmt venture, principal, agent, or employer and employee.

i4. Comphance with Regulations -~ Force Majeure.

Partnership Operator shall not be iable for any delays or damage oranyiail\wetoazcdue accasioned, or
caused by reason of apy action by, ar Partnership Operator's compiianca with, any federat or state agency
or laws or rules, regulations, or orders of any public body respecting the cperations contemplated i this
contract. This shali include, without limitation, delays due to or occasioned or caused by strike, actions of
the natural elements, or inahility to obtain materials, equipment or lator, or other causes beyond the con-
trol of Partnership Operator. The Partnership Operator shall resutge perfermance and complete its opera—
tions in accordance with afl of the terwms and conditions of this Contract.

* 15.- Assignment
Partnership Operator may assign its rights and obligaticns under this contract, in whole or part; with re-
spect to work to be preformed hereunder by subcontractors or asmgueu. without prior notice to Non~

Partnership Operator.
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16. Law and Binding Effect.

Thiz Cantrast shall be binding upon aid inue to fie beuefit of the parties and to thelr respective heirs, legal repre=
sentatives, snccessors and aseigns, and shall be in all respects subject to and interpreted under the exclusive venue

and jurisdiction of and in accordance with the laws of the State of Nevada.

February-10,2035—-

(a) All Gisputes or breaches hereunder shall be submittad to binding arbitration pursuant to the rules of
the American Arbitration Association then pertaining in Nevada (or any othér such pace at Pertner~

ship Operator's scle choice).

() All arbitration or court proceedings skall take place in Neveda at Partnerskip Operator’s sole option,
except tha Partnership Operater my in its sole discretion change the location to any location of its

caoice.

{«) As used herein, "Proportionate Share” or “Pro-rata® share shall mean same percentage of all charges as

the percentage the perties owns of the Mining Interest in ths mine.

17. Construction and Use of Terms.

‘Where required by the context, the use of the one gender shall include the others, and the singular shall be deemed

‘c jnclude the plural, and the gplural to include the singular.

A ]

3. ﬁxﬁre Agreement.

" This contract and such documents incorperated herein by refererce constitute the eatire agreement between tae
oarties hereto and rasy he amended only by written instrument executed by I} the narties.

:9. Notices.
S ——

" kil notices, demands, requests or payments provided for or given pursuant to this Agreement pusst be i, wiiting and
be deemed to nave been properly given or served by depositing the seme in the United States mail addressed to the

persons and addresses set forth hereia above in this contract.

. "I WITNESS WHEREOF the pasties have executed this agreement as of the date first above written:

PARTNERSHIP OPERATOR-CONTRACTOR:

By

New Century Coal, Inc. Partunership Operator
Dallas McRae, President

NON-PARTNERSHIP OPERATOR:

* By

Meadow Creek Mine LLP, Non-Partnership Operator

By: New Century Coal, In¢., Issuer/ Sponsor for Meadow Creek Mine, LLP

Dallas McRae, President

NCC00116
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"INSTRUCTIONS TO PURCHASE TINITS IN THE:

Meadow Creek Mine, ELP

Complete and jnitial ¢ach page, and sign Exhibit “F”

Complete and /nitial each page , and sign Exhibit “G” .

-

" ake check payable to Meadow Creek Mine, LLP in the

amount to purchase the number of Units you desire

. purchase.

Call your representative, so he / she can arrange for an
express service pickup at your location. 855-4USCOAL

(487-2625)

ALI NECESSARY SUBSCRIPTION DOCUMENTS ARE
" INCLUDED IN THE PACKAGE SENT TO YOU.

NCC00117



~m———-=-—-Meadow Creek-Mine; LLP- - - - - ——February-10,2012—- -

Exhibit “R” 1 of §

PURCHASER SUITABILITY QUESTIONNAIRE
Meadow Creek Mine, LLP
February 10, 2012 or later

THE POLLOWING FURCHASER SUITABILITY QUESTIONNAIRE IS ESSENTIAL TO INSURE THAT THIS
PRIVATE €FFERING IS CONDUCTED IN FULL COMPLIANCE WITH THE RULES OF REGULATION “D°
PROMULGATED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, THE QUESTIONNAIRE WILL
REMAIN ON FILE IN ABSOLUTE CONFIDENCE IN THE OFFICE OF THE COMPANY, EXCEPT THAT
THIS QUESTIONNAIRE MAY BE PRESENTED TO SUCH PARTIES AS DEEMED APPROPRIATE OR NEC-
SSSARY TO ESTABLISH THAT THE SALE OF THE UNITS TO ME WILL NOT RESULT IN VIOLATION
OF THE EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
AND APPLICABLE STATE SECURITIES LAW WHICH ARE 3EING RELIED UPON IN CONNEGTION WITH
THE SALE OF THE INTERESTS.

New Century Coal, Inc.
2009 Lark Street Ste, 1A
‘chnson City, TN 37604

{ientlemen:

“he undersigned (“Investor ." Unit flolder”) ﬁndersiands that Meadow Creek Mine, LLP (“Partnership”, is

offering Ten (19) Units of the Partnership pursuant to the Private Placement Memorandum dated February:

10, 2012. The Units are priced atSGQ.OO;Oeach. The Pariznership has been organized by New Century
Coal, Inc. as Issuer / Sponsor, for the purpose of acquiring. mining interest in Meadow Creek Mine LLP as
described in described in the Memorandum. .

1 SUBSCRIPTION. T hereby subscribe for and agree to purchase Units as stated in (Exhibit
“G”) (“Subscripticn and Customer Agreement”).

2. ACCEPTANCE OF SUBSCRIPTION. !tmderstand and agree that the Issuer / Sponsor, on
behnlfofthePamzership,reservesﬂlenght.mltsso!etﬁmtxonand for any reason, to accept or reject
my subscription, in whole in part, annthatmysubscnpﬁonshanbedeemedaoceptgdwhenand only if and
wihen it is signed by a duly authorized officer of the Issuer / Sponsor.

3. REFPRESENTATIONS AND WARRANTIES OF THE SUBSCRIBER. I have been advised and
understand that the Units are being offered and soid in reliance upon certain exemptions from registration
provided by The Securities Act of 1933, as amended, and Rules 501, 502, and 506 (as applicable) of

‘Regulation D promulgated thereunder, as well as certain exemption from registration under the Securities

faws of the statee in which Units may be offered. As a condition to purchasing Units, and know that you
will r'ely upon the statements made herein in erder for the Partnership to avail itself of such exemptions

89
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Exhibit “F” 2 of 6

-~—Meadow Creeic Mime; LEP——— - - : - ~February 20:2012 -

andtodeterminém?suiﬁbiﬁtyasaUnitHoldef/InvestmxIrepreseuthamnttoyou&a&

A. The offering of Partnership Units was made only through direct, personal contact
between an employee, officer, or director of New Century Coal, Inc., the Issuer / Sponsor for the Meadow
Creeck Mine, LLP;

B. 1 have received a copy of the Private Placement Memorandum dated February 10,
2012, including all of the exhibits attached therety. I have reviewed it carefully and therefore am relying
solely upon it and investigations made by me or my representative in making my decision to purchase the
Units. I have not relied ou, and / or did not rely on, any other representations, oral or writter, in malking
mymv&tmentdwaon,mdudms butnotlimitedto.ﬂxeCompanywebsxte.theCompanyhrochmand
video, projected cash flow tables, projected tax saving pm;ecnons. or the Execuhve Snmmaty.

C. 1 understand and acknowledge that the investment in the Units is speculative and
saitatle only for an iuvestor who cen afford the loss of his or her entire investraent. I specifically ac-
knowledge that I have read the section in the Private Placement Memorandum entitled “RISK FACTORS,”
and"that T mderstand the Partership’s proposed activities are highly speculative in nature, that my in—
vestment is subject ta risk of total loss, and that there would be no recourse for the loss of my invest~

' ment.
Individual Investors ONLY

i. Name

2. SS#

3. Date of Bu*.h

4. me;al Status:

' §. Residence Address:
(Street)

(City) _ State)____ @ip Cods)
6. Resideace Phone Number: ( L

" Cell Faone Number: ( )

E-MAIL Address:

7. Occupation:

8. Business Address:

(Street)
(City) - (State) (Zip Code! ___

20
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—Meadow -Creel-Mine ELP : . February 10,2012

Exhibit “F” 8 of §

My net worth falls within the following bracket
(please initial whichever applies)

$1,000000 - 35,000,000
$5,000,001 -  $10,600,000 -
$10,000001 - $15,000,000

$15000001 -  $20,000,000 |
'$20.000,001 - ormore r:_— :—I

ENTITY INVESTORS - ONLY
. .(Individual Investors or Joint Tnvestors need not fill out)

Entity Name: _

Address:
(Street)
(City) | ____ (State) (Zip Code) _
Phone Number: ( ) i

Type of Otgénizaﬁon:

Date and Place of Organization:

Federal L. D. #

‘Total Assets:

The undersigned, on bebalf of the named entity, represents that the entity was aot
established solely to invest in this Partnership.
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—————-——Meadow-Creelr Mine; EEP——— - ~~——February-10,2012

Exhibit “F” 4 of 6

9. Business Phone Number: (____) _

10. Business Fax Number: ( )

FINANCIAL INFORMATION FOR INDIVIDUALS ONLY
' “ACCREDITED" Investor Status

Chepk the Below Statement that applies to you as an Investor
(Check one) ’

JUNU ¢ | My individusl income was in excess $200,000 in each cf the two most recent
years or my joint income with my spouse was in excess of $300,000 in each of
those years, and I reasonably expect an income in excess of $200,000 or a joint
in~ome with my spouse in excess of $300,000 in the current year. :

My net warth, or joiat net worth with my spouse is in excess of $1,000,000,

—_—- ®)

e . (0 Both
Investment History
‘Which of the following types of investments have you participated in:
- — « = e @ . . W Mma  EE s e —— (éh-e-ci.an that apply) .- e T esees

Stocks ——u. Oit and Gas Partnerships ... Mutual Funds

Bonds’ w—— Real Estate e Other

- Please explain other,

-Check below that applies to you as an Investor

My current liquidity is
$ 25,000 - $ 50,000
$ 50,001 - $100,000
$'100.00i - $200,000
$200,001 - $300,000
$300,001 - $400,000
$400,001 - $750,000
$750,001+

NERREE
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Exhibit “F° 5 of §

Meadow Creek Mire LEP - — Pebruary10,2612

THE SIGNATURE PAGE IS TO BE EXECU’I‘.ED BY THE PURCHASER
" AND
New Century -Coal,. Inc. Issuer / Sponsor

For: Meadow Creek Mine, LLP

EXECUTED this day of 20__

PURCHASER:

Signature of Unit Purchaser Print Name Here
Signature of Unit Co-Purchaser Print Name Here

{Wife, Partner Orher)

ZSSUER /' SPONSOR:

By.

——

New Century Coal, Inc.
By: Issuer / Sponsor for Meadow Creek Mine LLP
Dallas McRae, President

A SIGNED COPY OF THIS QUESTIONNAIRE WILL BE MAILED
BACK TO YOU ALONG WITH YOUR OWNERSHIP CERTIFICATE.
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Exhibit “G” 1 of 7

Meadow Creek Miti, LLP™ = - = Febroary10,2012 —
| SUBSCRIPTION AND CUSTOMER AGREEMENT

Meadow Creek Mine, LLP .
¢/o New Century Coal, Inc.

Issuer / Sponsor

1009 Lark Street, Ste. 1A

Ichnson City, TN 37604

GENTLEMEN:

The undersigned (“nvestor/ Unit Holder”) understands that Meadow Creek Miny, LLP is offecing Ten (10)
Units of Partnership Interest (Units), with each Unit owning 10.0%of the Partnership based on a full 10 unit
sale of the Partnership pursuaat to the Private Placement Memorandum dated ¥ebruary 10, 2012, ata
price of $69,000 each. The Partnership has been organized by New Century Ceal, Inc. as Issuer/Sponsor,
forthepumoseofaemﬁrﬁlgmininzhtéresthonemalmineasdesaibedinmemmmdmmmm—
pany will acquire, for the Partnership a 20.00% of 100% Mining Interest in the Meadow Creek Mine located
in Whitley County, Kentuclcy. '

SUBSCRIPTION.

I hereby sibscribe for and agree to purchase _. Unit/s at a subscription cost of $68,000 each,
for a total of : U. S. Dollars, with each Uni: hav-
ing an ownership interest in the Partnership of 10.0% per Urit and 2.0% per unit ownership in the mining
juterest , tendes thn Subscription and Customer Agreement (*Subscription Agreement ™), tegether ‘with
check made x:ayahle to the order of "Meadow Creek Mine, LLP". Not New Century Coal, Inc.

ACCEPTANCE OF SUBSCRIPTION.

1 understand and agree that the Issuer / Sponsor, on behalf of the Partnership, reserves the right, in its
sole discretion and for any reason, to accept or reject my subscription, in whole or part, and that my sub-
scription shall be deemed accepted when and only if and when :t is signed by a duly authonzed officer of
the Issuer / Sponscr.

REPRESENTATIONS AND WARRANTIES OF THE SUBSCRIBER.

I am aware and understand that the Units are being offered and sold in reliance upon certain exemptions
from registration provided by The Securities Act of 1933, as amended, and Rules 501, 502, and 506 (as
applicable) of Regulation D promulgated thereunder, as well as certain exemptions from registration under
the Securities laws of the states in which Units may be offered. As a condition to purchasing Units, and
knowing that you will rely upon the statements made herein in order for the Partnership to avail itself of
such exemptions and to determine my suitahility as a Unit holder / Investor, I represent and warrant to
you that: .

NCC00123
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Exhibit “G” 2 of 7

Meadow Creel Mine; LLP ‘February 10, 2012

A The offering of the Partnership Unit was made only through direct, personal contact be-
tween the undersigned and an authorized representative of New Century Coal, Inc. the Issuer / Sponsor.

B. I have received a copy of the Private Placement Memorandum dated February 10, 2012,

- including all of the exhibits attached thereto. I have reviewed it carefully and therefore am relying solely

upon it and investigations made by me or my representative in making my decision to pwrchase the Ugits

and have not relied on, and / or did not rely on, any other representations and / or any written, electronic,

video, audio, mmmmmwm/amwmam
mﬁﬂsn&m&medh&eMmmm&mmmhngmmmdedﬁm"ﬂhﬂ

c. I understand and ackmowledge that the investment in the Units is speculative and suitable
only for an investor who can afford the loss of his or her entire investment. I specifically ackmowledge
that 1 have read the section in the Private Flacement memorandum entitled “RISK FACTORS”, and that [
understand the Partnership’s proposed would be no recourse for the loss of my investment. ___jnitial

D. 1 am an investor who can afford the loss of his or her entire invesunent. I specifically ac-
Inowledge that I have read the section in the Private Placement Memorandum entifled “RISK FACTORS.”
and that I understand the Partnership’s proposed activities are highly speaulative in nature, that my in-
vestment is subjeqt to risk of total loss, and that there vufould be no recourse for the loss of my invest-
ent.

E. 1 represent and warrant that my true residential address is that cet forth on the Purchaser
Suitakility Questionnaire attached hereto, and that ] am purchasing the Units for my own accourt , without
any view to resale I further represent that I understand that I must hold the Units indefinitely, that { have
20 need for liquidity in this investment, and that I am able to bear the economic iisk of the investment I am

F. I represent that I have completed a Purchaser Suitability Questionnaire (Exhibit “F") and
.mdérstand that the Issuer / Sponsor will rely on the accuracy and completeness of the information sst
Zorth therein in determining whether to accept this offer and in complying with its obligations under appli-
cable state and federal securities statutes and regulations. I understand and acknowledge that this sub~
seription may be accepted or rejected by the Issuer / Sponsor of the Partnership. If it is rejected, the
original subscription and customer Agreement and the complete investment will be returned to me. K it is
accepted, a copy of this agreement showing acceptance by the Issuer / Sponsor of the Pametsth will be
promptly returned. initial

G. Iftmy\mderémndthattheUnits!amacqtﬁﬁnshavenotbeenregisteredtmderTheSem-
rities Act of 1933, as amended (the “Act”), nor under any state securities laws, because the Upits are sold
and issued in reliance upon exemptions from registration pursvant to Section 4(2) of the Act and regula-
‘ions promulgated thereunder, including Rules 501, 502, and 506 (as applicable) of Regulation D. I under-
stand such exemptions are available only if 1, and other purchasers of the Units, acquire such Units for
investment puzposes only and not with a view to resale or distribution.

H. 1 further represent and acknowledge my understanding that the Units that I am acquiring
must be held by me until the Units areregisterefd under the Act, or in the opinion of counsel satisfzatcry
to counsel for the Partnership, an exemption from such registration requirements is available.

L I represent that there are no legel restrictions applicable to me which would preclude my
purchase of the subject Units for investment, as set forth herein, and I acknowledge that X am nurchasing
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Exhibit “G” 8 of 7

Meadow Creek Mirie, LLP - s Februvary 10, 2012 -

the Units for my own account, not as a wrustee or nominee for anycthe. person or persons, and that the
funds invested are my own.

* - J. In connection with the decision to purchase the Units, I acknowledge and confirm that 1
uave carefully reviewed, investigated and evaluated such matters and considerations as I considered ma-
terial with respect $o the Partnership and the nature of my investment in the Units.-I represent and war-
rant that [ have such Imowledge and experience in financial and business matters, or Gf applicable), have
such knowledge 2nd experience together with my Purchaser Representative, that 1 am able to evaluate the
merits and risk of proposed investment. I represent that I have an opportunity to ask questions of, and
receive answers those questions, from officers and employees of the Issuer / Sponsor, concerning the
terms and conditions of the offering, and the proposed business of the Sponsor, and that all such questions
have been answered to my full satisfaction. I acknowledge that the representatives of the Partnersnip
have made available to me the umrestricted opportunity to obtain any additional infortnation necessary
to verify the accuracy of the information furnished to me or obtained by me in connection with my in-
-vestmeut in the Units. 1 also canfirm that I have either consulted or have bad the cpportunity to consult
with my persooal advisors with respect to the purchase of the Units, and have otherwise conducted such
investigations as I deem feasible and necessary to satisfy myself as to all material aspects concerning the
Partnership and my investinent, including tax matters, and that I now, desire to coafirm such investment
without any guarantee of subsequent value. I further represent that my decision to invest has been made
solely on the information contained In the Private Placement Memorandum. _______jnitial

K. 7 understand that no Federal or State agency has made any finding or dete.rmnation as to
the faimess of this investment. nor any recommendation or eadorsement of the Units.

L. . Irepresent and acknowledge that the amount of my investment in the Units is from funds
which | have available for speculative investments and will not interfere in any respect with ey long raage
investment pians, immediate family or personal obligations, ard other commitments. 1 further represeat I
Aave adequate means of providing for my current needs, personal obligations, and corungencnes withaut

~ny, need of liquidity or retum of the investment [ am making.

M. The funds to be tendered for the purchase of Units subscribed will not represent funds
borrowed by me from any person or lending institution except to the extent that I have a source of repay-
ing such funds other than from the sale of the Units. Such Units will not have been pledged or otherwise

hypothecated for any such borrowing.

N. Irepresentﬂxatanofﬂxemformauoncontanmdmthehrdmsm SmnnityQueaﬁonnm
wasswphedbgmeandﬂ:atatsmxeandco:rect.

0. :mdemtandmdachxcwledge&atﬂﬁsSubsaipﬁmmybeamtedorreiectédatﬁxe'

sole discretivn of the Partnership. If it.is rejected, the original Subscription Agreement and the complete
:avestent ‘will be returned to the Investor within ten business days, without interest. If it is accepted, a
copy showing acceptance by the Partnership will promptly be returned to the Investor.

P, I have been advised and understand that if my subscription is accepted, my execution and
delivery of this Subscription Agreement is an appointment of the Issuer / Sponsor as my attorney—in—fact
%o take certain actions as specified herein. Ihereby appoint the Issuer / Sponsor of this Partnership, with
full power of substitution and re~substitution, my true and lawful attorney-in-fact for all matters related
io Partnership busicess, 1 alsc appoint the Issuer / Sponsor of this Partnership, with full power of substi~
wution and re-substitution, to act as the Tax Matters Partner for the Partnership. '
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Exchibit “G™-4 of 7

Meadow Creek Mine, LLP February 10, 2012

Q 1 undevstand that the Memorandum was prepared by the Issuer / Sponsor only for the use
of qualified Accredited Investors and agree not to reproduce, copy ar otherwise distribute or make the
Memorandum or information contained therein available to any other person (othertbanmy?urdmser
Representahveandlegal&axadwsors).

. R I have read and understood, and am relying solely cn the information contained in the
Memorandum and the attachments thereto and the answers to questions with respect thereto furnished to
me by the Issuer /. Spousor, and further, 1 hereby warrant that no representations or warranties have been
made to me by the Issuer / Sponser as %o the tax consequences of this investment, or as %o eny profits,
‘nsses or cash flow which may be received or sustained as a result of this investment, ather than those con-
“nined in the Memorandum. ,

S. Iregrwentthatlamthesolepartymmteres'andamnotacqmngtheUmtsasanagm

orotherwnsetormyomerpemon.andthatlamalegalresdentoiﬂ:esmwwmchxs set forth on the sig-

nature page of this Subscription snd Customer Agreement. I the undersigned subscriber is a corporation,
nartnership, trust or other form of business organization: it has its principal office within such state, and
was not formed for the specific purpose of purchasing Units in this Partnership.

T: i have read and understand, and hereby confirm and xccept, all of the provisions of the

M_M__aﬂn&eﬂm@xhﬁt‘ﬂbﬂmlﬂmmﬁmnﬂofﬁe ‘

attacked as (Exhibit T} to the

Mmorandm

Unit Purchaser’s loitials::

u. | represent that I have the knowledge and experience in financial and business mattes and
am capable evaluating the merits and risks of an investment in the Partnership Units, and am able ta bare
ihe economic¢ tisks of my purchase. Furthermore, 1 have had the opportunity to consult with iny attorney.

-+ 4 sccountant and/or purchaser representative Regarding ar investment in the program

SURVIVAL AND INDEMNIFICATION.

-All representations, warranties and covenants contained in this Subscriptiou & Customer Agreement and -

the indemnification provisicns of this paragraph, shall survive: () the acceptance of the Subscription &
'Customer Agreement by the Issuer / Spensor an behalf of the Partnership; (i) changes in the transactions,
‘documents and instruments described in the Memorandum that are not material or which are to the benefit
of the Investor; and (iif) the death or disability of an investor. I hereby acknowledge the meaning and legal
consequences of the representations, warranties and coveaants in of this Subscription and Customer
Agreement, and acknowledge that the Issuer / Sponsor, cn behalf of the Partnership, has relied upon such
representations, warranties' and covenants in determising my qualification and suitability to purchase
Units, as well as in determining the availability of exemptions from registration under State and Federal
securities laws. I bereby agree to indemmify, defend and hoid harmless the Parinership and the Issuer /
Sponsor, and their respective officers, directors, employees, agents, affiliates, and. controlling persons,
from any and 2ll losses, claims, damages, liabilities, expenses (including attorneys' fees and expenses),

judgments or amounts paid in settlement of actions arising out of or resulting from the untruth of any rep-

resentation herein or the breach of any warranty or covenunt herein. Notwithstanding the foregoing, hbow—
ever, no representation, warranty, covenant or acknowizdgment made herein by the undersigned shall in
any manner be deemed to constitute a waiver of eny rights granted under the Federal Securities Acts or
State Secirities Acts. The sale of Units to the undersigned /s expressly conditioned on the reguirement

a7
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Exhibit “G” 5 of 7

Meadow Creek Mine, LLP .- February 10, 2012
ﬁwfﬂurepresentaﬁonémdmﬁeso’fthelnvestorsetforthinSecﬁon4beuue'andcorrectinall
wmaterial respects as of the date of aczeptance of this Subscription Agreement (if accepted).

z{%lNDING EFFECT.

Except as otherwise provided herein, this Subscription Agreement shall be binding upon and insure to the
Senefit of the parties and their heirs, executors, administrators, successors, legal representatives and as-
signs, and the agresmeats, representations, warranties and acknowledgments contained herefu shall be
Jeemed to he uiede hy and be bind:ng upon such heirs, executors, administrators.. successors, legal rep—
esentatives ard assigns. . .

ARBITRATION OF DISPUTES.

WITH RESPECT TO THE ARBITRATION OF ANY DISPUTE, THE UNDERSIGNED HEREBY ACKNOWL-~
BRGES THAT:

a.  ARBITRATION IS FINAL AND BINDING ON THE PARTIES;

b. THE PARTIES ARE WAIVING THERR RIGHT TO SEEK REMEDIES IN COURT,
INCLUDING THEIR RIGHT TO JURY TRIAL;
. <. PRE-ARBITRATION DISCOVERY IS GENERALLY MORE LIMITED AND DIFFER-
ENT FROM COURT PR‘QCEEDINGS: —

d. THE ARBITRATOR'S AWARD IS NOT REQUIRED TC INCLUDE FACTUAL FIND- -

INGS OR LEGAL msonG: )

ANY PARTY'S RIGHT TO APPEAL GR TO SEEK MODIFICATION: OF RULINGS
BY ‘THE ARBITRATORS IS STRICTEY LIMITED:

@

£ THE PANEL OF ARBITRATORS WILL TYPICALLY INCLUDE A MINCRITY OF
: ARBITRATORS WHO WERE OR ARE AFFILIATED WITH THE SECURITIES IN-
DUSTRY; AND
g8 ALL ARBITRATION SHALL TAKE PLACE IN. TENNESSEE OR ANY OTHER
SUCH PLACE AS CHOSEN EXCLUSIVELY BY THF. PARTNERSHIP OPERATOR
INITS SOLE DISCRETION.

. NO PERSON SHALL BRING A PUTATIVE OR CERTIFIED CLASS ACTION TO ARBITRATION, NOR SEEK
TO ENFORCE ANY PRE-DISPUTE ARBITRATION AGREEMENT AGA'NST ANY PERSON WHO HAS INI-
[1ATED IN COURT A PUTATIVE CLASS ACTION; OR WHO IS A'MEMBER OF A PUTATIVE CLASS WHO

HAS NOT OPTED OUT OF THE CLASS WITH RESFECT TO ANY CLAIMS ENCOMPASSED BY THE PU-.

TATIVE CLASS ACTION UNTIL: (i) THE CLASS CERTIFICATION IS DENIED; OR (i) THE CLASS IS DE-
CERTIFIED; OR (ii) THE CUSTOMER IS EXCLUDED FROM THE CLASS ‘BY THE COURT. SUCH FOR~
BEARANCE TO ENFORCE AN AGREEMENT TO ARBITRATE SHALL NOT CONSTITUTE A WAIVER OF
ANY RIGHTS UNDER THIS AGREEMENT EXCEPT 10 ~HE EXTENT STATED HEREIN.

NCCo00127
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Exhibit “G” 6 of 7

Meadow Creek Mine, LLP- - - ' : February 10, 2012

IN THE EVENT THAT A DISPUTE ARISES BETWEEN THE UNDERSIGNED SUBSCRIBER AND MEADOW
"CREEK MINE, LLP AND / OR THE ISSUER / SPONSOR, OR ANY OF THEIR EMPLOYEES, LEGAL REPRE-
SENTATIVES. ATTORNEYS, ACCOUNTANTS, AGENTS, EMPLOYEES OR ANY OTHER SECURITIES
BROKER-DEALER EMPLOYED BY THE SPONSOR AS A SELLING AGENT, SAID DISPUTE ARISING OUT
OF, IN CONNECTION WITH, OR AS A RESULT OF, THE SUBSCRIPTION HEREBY MADE, THE UNDER-
SIGNED HEREBY EXPRESSLY AGREES THAT SAID DISPUTE SHALL BE RESOLVED THROUGH ARBI-
TRATION RATHER THAN LITIGATION. THE UNDERSIGNED HEREBY AGREES TO SUBMIT THE DIS-
PUTE TO EITHER THE AMERICAN ARBITRATION ASSOCIATION, WITHIN FIVE (S) DAYS AFTER RE-
CEIVING A WRITTEN REQUEST TO DO SO FROM ANY OF THE AFORESAID PARTIES. IF THE UNDER-
SIGNED FAILS TO SUBMIT THE DISPGTE TO ARBITRATION IN NEVADA AS REQUIRED, THEN THE.
REQUESTING PARTY MAY COMMENCE DIRECTLY TO AN ARBITRATION PROCEEDING WITHOUT THE
OTHER PARTY PRESENT. THE UNDERSIGNED FURTHER AGREES THAT THE FEDERAL ARBITRA~
TION ACT SHALL GOVERN THE PROCEEDING AND ALL ISSUES RAISED BY THIS AGREEMENT TO
ARBITRATE. ’ -

SURISDICTION AND VENUIE.

THIS AGREEMENT AND ALL OF ITS PROVISIONS ARE MADE TO BE PERFORMED IN NEVADA, WHERE
JURISDICTION AND VENUE SHALL LIE FOR ALL PURPOSES, INCLUDING. BUT NOT LIMITEDC TO, ANY
ARBITRATION OR LITIGATION INVOLVING THE VALIDITY OR ENFORCEABILITY OF THE REQUIRE~
MENT OF ARBITRATION HEREOF, OR ANY DISPUTE ARISING REGARDING THIS AGREEMENT AS A
WHOLE. OR ANY DISPUTE ARISING THEREUNDER, OR THE VALIDITY OR ENFORCEMENT OF ANY
PORTION OF TRIS AGREEMENT WHATSOEVER. HOWEVER, ANY OTHER LOCATION AND JURISDIC-
TION MAY BE CHOSEN, AT THE SOLE DISCRETION OF THE PARTNERSHIP OPERATOR.

Number of Units Subscribed:
At the Invest Amcunt of $69,000 each

Type of Ownership T
(check one)
—_ _Individual —lmevocable Living Trust ~___Famlly Limited Partnership
__Joint __RevocablelivingTrust . Holding Company
. ...Gnrpcraﬁon' .___HPortlC Other
; SINGATURE PAGE TO FOLLOW
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Exhibit “G” 7 of 7

Meadow Creek Mine, LLP February 10, 2012

‘Tbe foregoing representations and warranties are true and accurate as of the date hereof and will be true
and correct as of the date that I purchase such Ugits, i ihis subscription is accepted. In witness hereof, 1
have executed this Subscription and Customer Agreement on this day of 2.

Signed:

Investor~Cwner . . Joint Owmer (f any)
’ (Wife, Partner, Other)

Print Name Print Name

Purchaser Representative Signature (if any)

s

Print Name

Briefly List Purchaser Rep. Qualifications (IF USED):

NOT VALID UNTIL ACCEPTED BY THE ISSUER /SPONSOR ON [ BEHALF OF THE
EARTNERSHIP. ' '

New Century Coal, Inc, Issuer / Sponsor
For: Meadow Creek Mine, LLP

-By: New Century Coal, Inc., Issuer / Sponsor
Dallas McRae, President
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Meadow Creek Mine, LLP February 10, 2010

INSTRUCTIONS TO PURCHASE UNITS IN THE:

Meadow Creek Mine, LLP

1. Complete and jnitial each page, and sign Exhibit “F”
2. Compiete and jnitial each page , and sign Exhibit “G”

3 Make check payable to Meadow Creek Mine, LLP in the
amount to purchase the nurﬁber of Units you desire

to purchase.

4, Call your representative, so he / she can arrange for an
express service pickup at your location. §55-4USCOAL

(487-2625)

ALL NECESSARY SUBSCRIPTION DOCUMENTS ARE
INCLUDED IN THE PACKAGE SENT TO YOU.

‘_',.t

NCC00130
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Meadow Creek Mine, LLP | February 10, 2010
PURCHASER SUITABILITY QUESTIONNAIRE

Meadow Creek Mine, LLP

February 10, 2012 or later

THE FOLLOWING PURCHASER SUITABILITY QUESTIONNAIRE IS ESSENTIAL TO INSURE THAT THIS
" PRIVATE CFFERING IS CONDUCTED IN FULL COMPLIANCE WITH THE RULES OF REGULATICN “D”
PROMULGA” 'ED UNDFR THE SECURITIES ACT OF 1933, AS AMENDED, THE QUESTIONNAIRE WILL
REMAIN ON FILE IN ABSOLUTE CONFIDENCE IN THE OFFICE OF THE COMPANY, EXCEPT THAT
THIS QUESTIONNAIRE MAY BE PRESENTED TO SUCH PARTIES AS DEEMED APPROPRIATE OR NEC-
ESSARY TO ESTABLISH THAT THE SALE OF THE UNITS TO ME WILL NOT RESULT IN VIOLATION
OF THE EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1932, AS AMENDED,
AND APPLICABLE STATE SECURITIES LAW WHICH ARE BEING RELIED UPON IN CONNECTION WITH
THE SALE OF THE INTERESTS.

Wew Century Coal, Inc.
1009 Lark Street Ste, 1A
Johnson City, TN 37604

Gentlemen:

The undersigned (“Investor / Unit Holder”) understands that Meadow Creek Mine, LLP (“Partiership”), is
offering Ten (10) Units of the Partnership pursuant to the Private Placement Memorandum dated February
10, 2012. The Units are priced at $69,000 euch. The Partnership has been organized by New Century
Coal, Inc. as Issuer / Sponsor, for the purpose of acquiring mining interest in Meadow Creek Mine LLP as
described in described in the Memorandum.

L SUBSCRIPTION. I hereby subscribe for and agree to purchase Upits as stated in (Exhibit
“G") (“Subscription and Customer Agreement”).

2.  ACCEPTANCE OF SUBSCRIPTION. I understand and agree that the Issuer / Sponsor, on
oehalf of the Partnership, reserves the right, in its sole discretion and for any reason, to accept or rejeci
my subscription, in whole in part, and that my subscription shall he deemed accepted when and only if and
when it is signed by a duly authorized officer of the Issuer / Sponsor.

8. REPRESENTATIONS AND WARRANTIES OF THE SUBSCRIBER. I have been advised and
" understand that thie Units are being offered and sold in reliance upon certain exemptions from registration
provided by The Securities Act of 1933, as amended, and Rules 501, 502, and 506 (as applicable) of
Regulation D promulgated thereunder, as well as certain exemption from registration under the Securities
laws of the states in which Units may be offered. As a condition to purchasing Units, and know that you
will rely upon the statements made herein in order for the Partnership to avail itself of such exemptions

NCC00131
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Exhibit “F° 2 of 5

Meadow Creek Mine, LLP = . : February 10, 2010
and to determine my suitability as a Unit Holder / Investor, I represent and warrant to you that:

A. %eoﬁeﬁngd?mhem]ﬁpﬂnitswasmadeoﬂyﬁroughdirect.persona!conm
bemen an employee, officer, or director of New Century Coal, Inc., the Issuer / Spoasor for the Meadow
Creek Mine, LLP; . .

B. 1 have received a copy cf the Private Placement Memorandum dated February 10,
2012, including all of the exhibits attached thereto. I have reviewed it carefully and therefore am relying
solely upon it and investigations made by me or my representative in making my decision to purchase the
Tnits. I have not relied on, and / or did not rely on, any other representations, ora! or written, in making

my investment decision, including, byt not limited to, the Company website, the Company brochure and
video, projected cash flow tables, projected tax saving projections, or the Executive Summary.

C. I understand and acknowledge that the investment in the Units is speculative and
suitable only for an investor who can afford the loss of his or her entire investment. I specifically ac-
knowledge that I have read the section in the Private Placement Memorandum entitled “RISK FACTORS,”
and that I understand the Partnership’s propose& activities are highly speculative in nature, that my in~
vestment is subject to risk of total loss, and that there would be no recourse for ihe loss of my invest~
ment.

Individual Investors ONLY

1. Name

2. ss#

3. Date of Birth:

4. Marital Status:

5. Residence Address:

(Street)

(City) State) —@pCode) _______

- NCC00132
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.Meadow Creek Mine, LLP =~ _ Februarx_}o 2010

My net worth falls within the following bracket
(please initial whichever applies)

$1,000.000 -  $5.000,000 l ’ }

* $5,000.001

g
H

$10,600.001

:

H
o mremem——— ¢t ot o

wssetes o semmnmmans

%
:

$15,000,001

somoot - ware [ ]

ENTITY INVESTORS ~ ONLY

{Individual Investors or jomnt Investors need not fill out)

1 Exiity Name:

2, Address®

(Streetd

() (State) Zip Code) __
3. Phone Number: (_ )

Type of Organization:

5. Date and Place of Organization:

6, Federal L D. #

7. Total Assets:

8. ' The undersigned, on behalf of the named entity, represents that the entity was not
estabiished solely to invest in this Partnership.
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.Meadow Creek Mine, LLP =~ _ - . ..  February 10,2010 _ _

9. Business Phone Number: ( )

* 10. Business Fax Number: ( )

FINANCIAL INFORMATION FOR INDIVIDUALS ONLY
“ACCREDITED"” Investor Status
Check the Below Statement that applies to you as an Investor

o ommeess o wrer . VO e -
H

ctesmimm mmeann

~tCRECK Gaey— -

—_— @ My individual income was in excess of $200,000 in each of the two most recent
years or my joint income with my spouse was in excess of $360,000 in each of
those years, and [ reasonably expect an income in excess of $200,000 or a joint
income with my spouse in excess of $300,000 in the current year.

e 2 My net worth, or joint net worth with my spouse is in excess of $1,000,060.

.

—_— () Both
Investment History
Which of the following types of investments have you participated in:
(Check all that apply} |

oo Stocks ______ Ofland Gas Partnerships ———- Mutual Funds
o Bonds —— Resl Estate — Other
Please explain ather,

Check below that applies to you as an Investor
My current liquidity is:
" e—— $ 25,000 - $ 56,000
— $ 50,001 - $200,000
— $100,001 - $200,000
—— $200,001 - $300,000
—— $300,001 - $400,000
—— $400,001 - $750,000
— $750.001+ '
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... Meadow Creek Mine, LLB. ... . February.10,2010.. ... . .l
THE SIGNATURE PAGE IS TO BE EXECUTED BY THE PURCHASER '
AND

New Century Coal, Inc. Issuer / Sponsor

For: .Meadow Creek Mine, LLP

EXECUTED this day of 20

PURCHASER:
!.3!'

Sfénatum of Unit Purchaser Print Name Here

Signature of Unit Co—Purchaser Print Name Here

{Wife, Parmer, Other) ' ]

ISSUER / SPONSOR:

Byv: !

New Century Coal, Inc. - - P
By: Issuer / Sponsor for Meadow Creek Mine LLP .
Dallas McRae, President

A SIGNED COPY OF THIS QUESTIONNAIRE WILL BE MAILED
BACK TO YOU ALONG WITH YOUR OWNERSHIP CERTIFICATE. . ,

- NCC00135
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—eem—Meadow Creek Mine, LLP __ .. . ... February 10,2010 ___ _. . ..
’ SUBSCRIPTION AND CUSTOMER AGREEMENT i
c/o New Century Coal, Inc. .
Issuer / Sponsor :
1009 Lark Street, Ste. 1A g

" Iohnson City, TN 37604 . N

GENTLEMEN:

The undersigned (“investor/ Unit Holder") understands tirat Meadow Creek Mine, LLP is offering Te: (10)
Units of Partnership Interest (Units), with each Unit owning 10.0%of the Partnership based on a full 10 unit

"7 gale of the Parfnership pursuant to the Private Placement Memorandum dated February 10, 2012. ate
price of $69,000 each. The Partnership has been organized by New Century Coal, Inc. as Issuer/Sponscr,
for the purpose of acquiring mining interest in one coal mine as described in the Memorandum. The Com-
pany will acquire, for the Partnership a 20.00% of 100% Mining Interest in the Meadow Creek Mine jocated
in Whitley Ceunty, Kentucky.

SUBSCRIPTION. '
K hereby subscribe for and agree topurchase __________Unit/s at a subseription cost of $69,000 each,
for a total of U. S. Dollars, with each Unit hav— .

ing an ownership interest in the Partnership of 10.0% per Unit and 2.0% per unit ownership in the wining
interest , tender this Subscription and Customer Agreement (*Subscription Agreement”), together witi: =
check made payable to the order of “Meadow Creek Mine, LLP”. Not New Cestury Coal. Inc.

ACCEPTANCE OF SUBSCRIPTION.

1 understand and agree that the Issuer / Sponscr, on behalf of the Partnership, reserves the right, in its
sole discretion and for any reason, to accept or reject my subscription, in whole or part, and that my sub-

«  seription shall be deemed accepted when and only if and when it is signed by a duly autherized officer of
the Issuer / Sponsor.

REPRESENTATIONS AND WARRANTIES OF THE SUBSCRIBER.

7 am aware and understand that the Units are being offered and sold in reliance upon certain exemptions

from registration provided by The Securities Act of 1933, as amended, and Rules 501, 502, and 506 (as

applicable) of Regulation D promulgated thereunder, as well as certain exemptions from registration wnder

the Securities laws of the states in which Units may be offered. As a condition to purchasing Units, and

knowing that you will rely upon the statements made herein in order for the Partnership to avail itself of -
such exemptions and to determine my suitability as a Unit holder / Investor, * represent and warrest to

you that:
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.. Meadow Creek Mine, LLP . . . February 10, 2010

A. The offering of the Partnership Unit was made only through direct, personal contact be-
tween the undersigned and an authorized representative of New Century Coal, Inc. the issuer / Spansor.

B. I have received a copy of the Private Placement Memorandum dated February 10, 2012,
ineluding all of the exhibits attached thereto. 1 have reviewed it carefully and therefore am relying solely
upen it and investigations made by me or my representative in making my decisicn to purchase the Units
and have not refied on, and / or did not rely on, any other representations and / or any written, electronic,
video, audio, materizis not contained within the Memorandum and / or any orel representations or marketing
materials not contained in the Memorandum in making my investment decision. _______initial

C. I understand and acknowledge that the investment in the Units is speculative and suitable
enly for an investor who can afford the loss of his or her entire investment. I specifically acknowledge
that I have read the section in the Private Placement memorandum entitled “RISK FACTORS", and that I
understand the Partnership’s proposed would be no recourse for the loss of my mvestment. —imefnitial

D. . Iam an investor who can afford the loss of his or her entire investmeant. Ispeciﬁcanyac-.

knowledge that I have read the section in the Private Placement Memorandum eatitled “RISK FACTORS,”
ond that I understand the Partnership’s proposed activities are highly speculative in nature, that my in-
vestment is subject to risk of total loss, and that there would be no recourse for the loss of my invest—
et .

E. I represent and warrant that my true regidential address is that get forth on the Purchaser
Suitebility Quesdonnaire attached hereto, and that I am purchasing the Units for my own account , without
any view to resale I further represent that I understand that I must hold the Units indefinitely, that I have
1o need for liquidity ip this investment, and that I am able to bear the economic risk of the investment ] am

maxsing.

F. I represent that 1 have completed a Purchaser Suitability Questionnaire (Exhibit “F*) and
" understand that the Issuer / Sponscr will rely on the accuracy and completeness of the information set
" forth'therein in determining whether to accept this offer and in complying with its obligations under appli-

ssble state and federal securities statutes an¢ regulations. I understand and acknowiedge that this sub-
scription may be accepted or rejected by the Issuer / Sponsor .of the Partnership. If it is rejected, the .

original subscription and customer Agreement and the complete investment will be returned to me. If it is

accepted, a copy of this agreement showing acceptance by the Issuer / Sponsor of the Partnership will be

oromptly returned. initial

~G. Ifully understand that the Units I am acquiring have not been registered under The Secu-

rities Act of 1933, as amended (the "Act™), nor under any state secrities laws, because the Units are sold

and issued in reliance upon exemptions from registration pursuant to Section 4(2) of the Act and regula~

" tions promulgated thereunder, including Rules 501, 502, and 506 (as applicable) of Regulation D. I under-

stand such eﬁiemptions are available only if 1, and other purchasers of the Units, acquire such Units for
investment purposes only and not with a view to resale or distribution.

e

——— e
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... Meadow.Creek Mine, LLP. . .. . __February10,2010 _ . .

H. I further represent and acknowledge my understanding that the Units that I am acquiring
must be held by me until the Units are registered unde'rtﬁxeAct. or in the opinion of counsel satisfactory
to counsel for the Partnership, an exemption from such registration requirements is aveilable.

L I represent that there are no legal restrictions applicable to me which would preclude my
purchase of the subject Units for investment, as set forth herein, and I acknowledge that I am purchasing
the Units for my owm account, not as a trustee or nominee for any other person or persons, and that the
funds invested are my own.

3 In connection with the decision to purchase the Units, I aclmowledge and confirm that
have carefully veviewed, investigated and evaluated such atters and considerations as 1 considered ma—
terial with respect to the Partnership and the nature of my investment in the Units. I represent and war-
rant that I have such knowledge and experience in financial and business matters. or (if applicable), have
such knowledge and experience together with my Purchaser Representative, that I am able to evaluate the
merits and risk of proposed investment. I represent that I have an opportunity to ask questions of, and
receive answers to those questions, from officers and employees of the Issuer / Sponsor, concerning the
terms and conditions of the offering, and the proposed business of the Sponsor, and that all such questions
have been answered to my full satisfaction. 1 acknowledge that the representatives of the Partnership
have made available to me the wnresiricted opportunity to cbtain any additional information necessary
to verify the accuracy of the information furnished to me cr obtained by me in connection with my in-
vestment in the Units. I also confirm that | have either consulted or have had the opportunity to consult
with my personal advisors with respect to the purchase of the Units, and have otherwise conducted such
invesidgations as I deem feasible and necessary to satisfy myself as to all material aspects concerning the
Partnership and my investment, including tax matters, and that I now desire to confirm such investment
without eny guarantee of subsequent value. I further represent that my dacision to invest has heen made
sclely on the information contained In the Private Placenient Memorandum. _______initial

K 1 understand that no Federal or State agency has made any finding or determination as to
the faimess of this investment, nor any recommendation or endorsement of the Units.

L 1represent and acknowledge that the amount of my investment in the Units is from funds
which I have available for speculative investments and will not interfere in any respect with my long range
investment plans, immediate family or personal obligations, and other commitments. 1 further represent I
have adequate means of providing for my current needs, persena! obligations, and contingencies without
any need of liquidity or return of the investreent I am maving.

M. The funds to be tendered for the purchase of Units subscribed will not represent funds

borrowed by me [rom any person oriemiinginstimﬁbn except to the extent that | have a source of repay-
ing such funds other than from the sale of the Units. Such Units will not have been pledged or otherwise
hypothecated for any such borrowing.

N. § represent that all of the information contained in the Purchaser Suitsbility Questionnsire
was supplied by me and that it is true and correct.
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0. ! understand and acknowledge that this Subscription may be accepted or rejected at the
sole discretion of the Partnership. If it is rejected, the criginal Subscription Agreentent and the complete
mvestaent will be returned to thelnvestormthmtenbusmmdays. without interest. If it is accepted, a
copy showing acceptanoe by the Partnership will promptly be returned to the Investor

P. Ihavebeenadvxsedandmderstandthatifmysubscnpﬁomsaccepted my execution and
delivery of this Subscription Agreement is an appointment of the Issuer / Sponsar as my attorney-in~fact
to take certain actions as specified Lierein. I hereby appoint the Iszuer / Sponsor of this Partnership, with
full power of substitution and re~substitution, my true and fawful attorney-in~fact for all matters related
to Partnership business. I also appoint the Issuer / Sponsor of this Partnership, mu\mnpowerotsubsu-
tution and re~substitution, to act as the Tax Matters Partner for the Partnership.

. Q llmderslmdﬂuattheMemorandumwasmeparedbythelssuerlSponsoron!yforﬂtewe
of qualified Accredited Investors and agree not to reproduce, copy or otherwise distribute or make the
Memorandum or information contained therein available to any other person (other than my Purchaser
Representative and legal tax advisors).

R I have read and understood, and am relying solely on the information contained in the
Memorandum and the attachments thereto and the answers to questions with respect thereto fionished to
me by the Issuer / Sponsor, und further, 1 hereby warrant that no representations or warranties have been
made to me by the Issuer / Sponsar as to the tax consequeaces of this investment, or as to any profits,
;m«@ﬁowwﬁ@wmmwamaamaﬂnsm%Mommewr
bmnedhtheMemorandm

S I represent that 1 am the sole party in interest and am not acquiring the Units as an agent
or otherwise for any other person, and that I am a legal resident of the state which is set forth on the sig—
nature page of this Subscription and Customer Agreement. If the undersigned subscriber is a corporation,
partnership, trust or other form of business organization; it has its principal office within such state, and
was not formed for the specific purpose of purchasing Units in this Partnership.

T. 1 bave read and understand, and hereby confinin and accept, all uf the provisions of the

M@M@me‘wm&eMMam&m
persting Contract, attached as (Exhibit “E) to the

greement

Unit Purchaser’s Initials:

u. 1 represent that [ have the knowledge and experience in financial and business matters
and am capable evaluating the merits and risks of an investment in the Partnership Units, and am able to
bare the economic risks of my purchase. Furthermore, I have had the opportunity to consult with my at-
torney, accountant and/or purchaser representative Regarding an investment in the program.
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Exhibit °G” 5 of 8

-

-Meadow Creek-Mine, LLP_... _.._._ . .. __  _February.10, 2010

SURVIVAL AND INDEMNIFICATION.

All representations, warranties and covenants contained in this Subscription & Customer Agreement and
the indemnification provisions of this paragraph, shall survive: (i) the acceptance of the Subscription &
Lustomer Agreement by the Issuer / Sponsor on behalf of the Partnership; (ii) changes in the transactions,
documents and instruments described in the Memorandum that are not material or which are to the benefit
of the Investor; and (iii) the death or disability of an investor. I hereby acknowledge the meaning and iegal
consequences of the representations, warranties and covenants in of this Subscription_and Customer

Agreement, and acknowledge that the Issuer / Sponsor, on behalf of the Partnership, has relied upon such
representations, warranties and covenants in deteﬂnhﬁng my cqualification and suilabihty to purchase
Tnits, as well as in determining the availability of exemptions from registration under State and Federal

‘securities laws. I hereby agree to indemnify, defend and hold harmless the Partnership and the Issuer /

Sponsor, and their rmcﬁve officers, directors, employees, agents, affiliates, and controlling persons,

-irom.any and all losses, .claims, .damages,. iahiities, expenses (including_attorneys’.fees and expenses),

judgments or amounts paid in settlement of actions arising out of or resulting from the untruth of any rep-
resentation herein or the breach of any warranty or covenant herein. Notwithstanding the foregoing, how-
sver, no representation, warranty, covenant or acknowledgment made herein by the undersigned chall in
sny manner be deemed tc constitute a waiver of any rights granted under the Federal Securities Acts or
State Securities Acts. The sale of Units to the undersigned is expressly conditioned on thet the represen-
tations and warranties of the Investor set forth in Section 4 be true and correct i all matena! respects ag
of the dale of acceptance of this Subscription Agreement- Gif aocepted)

BINDING EFFECT.

Except as otherwise provided herein, this Subscription Agreement shall be binding upon and inswre (o the
oenefit of the parties and their heirs, executors, administrators, successors, .egai representatives and as-
signs, and the agreements, representations, warranties and acknowledgments contained herein shall be
deemed to be made by and be binding upon such heirs, executors, adnnmstrators, successors, legal rep-
resentatives and assigns.

WITH RESPSCT T0 “T/iE ARBITRATICN OF ANY. DISPUTE, THE UNDERSIGNED HEREBY ACKNOWL~

EDGES THAT:

a. ARBITRATION IS FINAL AND BINDING ON THE PARTIES:

b. THE PARTIES ARE WAIVING THEIR RIGHT TO SEEK REMEDIES IN COURT,
INCLUDING THEIR REGHT TO JURY TRIAL;

c . PRE~ARBITRATION DISCOVERY IS GE!‘MY MORE LIMITEJ AND DIFFER~
ENT FROM COURT PROCEEDINGS;.
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Meadow Creek Mine, LLP-... . - - Febmar.y.lo, 2010.. .. .
d. = THE ARBITRATOR'S AWARD IS NOT REQUIRED TO INCLUDE FACTUAL FIND-
INGS OR LEGAL REASONING; '

e. ANY PARTY'S RIGHT TO APPEAL OR TO SEEK MODIFICATION OF RULINGS

BY THE ARSITRATORS IS STRICTLY LIMITED:

R THE PANEL OF ARBITRATORS WILL TYFICALLY INCLUDE A MINCRITY OF
*  ARBITRATORS WHC WERE OR ARE AFFILIATED WITH THE SECURITIES IN-
DUSTRY: AMD '

8. ALL ARBITRATION SHALL TAKE PLACE N TENNESSEE OR ANY OTHER
SUCH PL.ACE AS CHOSEN EXCLUSIVELY BY THE PARTNERSHIP OPERATOR
IN ITS SOLE DISCRETION.

NO PERSOI¥ SHALL BRING A PUTATIVE OR CERTIFIED CLASS ACTION TO ARBITRATION, NOR SEEK
TO ENFORCE ANY PRE~-DISPUTE ARBITRATION AGREEMENT AGAINST ANY PERSON WHO HAS INI-
TIATED IN CSURT A PUTATIVE CLASS ACTION; OR WHO'IS A MEMBER OF A PUTATIVE CLASS WHO
HAS NOT'CFYED OUT OF THE CLASS WITH RESPECT TO ANY CLAIMS ENCOMPASSED BY THE PU-
TATIVE £2ASS ACTION UNTLL: {i) THE CLASS CERTIFICATION I5"DENIED; CR (i) THE CLASS IS CE-
SERTIF(ED; OR 4ii) TrE CUSTOMER IS EXCLUDED FROM THE CLASS BY THE COURT. SUCH FOR-
BEARANCE TO ENFORCE AN AGREEMENT TO ARBITRATE SHALL NCT CONSTITUTT A WAIVER OF
ANY RIGHTS UNDER THIS AGREEMENT EXCEPT TO THE EXTENT STATED HEREIN,

iN THE EVENT THAT A DISPUTE ARISES BETWEEN THE UNDERSIGNED SUBSCRIBER AND MEADOW
REEK MINE, "LP AND / OR THE ISSUZR / SPONSOR. OR ANY OF THEIR EMPLOYEES, LEGAL REPRE-
SENTATIVES, ATTORNEYS, ACCOUNTANTS, AGENTS, EMPLOYEES OR ANY OTHER SECURITIES
BROKER-DEALER FMPLOYED BY THE SPONSOR AS A SELLING AGENT, SAID DISPUTE ARISING OUT
OF, IN CCNNECTION WITH, OR AS A RESULT OF, THE SUBSCRIPTION HEREBY MADE. THE UNDER-
SIGNED HEREBY EXPRESSLY AGREES THAT SAID DISPUTE SHALL BE RESOLVED THROUGH ARBI-
TRATION RATHER THAN LITIGATION. THE UNDERSIGNED HEREBY AGREES TO SUBMIT THE DIS-
PUTE TO EITHFR THE AMERICAN ARBITRATION ASSOCIATION, WITHIN FIVE (5) DAYS AFTER RE-
CEIVING A WRITTEN REQUEST TO DO SO FROM ANY OF THE AFORESAID PARTIES. JF THE UNDER-
SIGNED FAILS TO SUBMIT THE DISPUTE TO ARBITRATION IN NEVADA AS REQUIRED, THEN THE
REQUESTING PARTY MAY COMMENCE DIRECTLY TO AN ARBITRATION PROCEEDING WITHOUT THE
OTHER PAKTY PRESENT. THE UNDERSIGNED FURTHER AGREES THAT THE FEDERAL ARBITRA-
10N ACT SHALL GOVERN THE PROCEEDING AND ALL ISSUES RAISED BY THIS AGREEMENT TO
ARBITRATE.

JURISDICTION AND VENUE.
THIS AGREEMENT AND ALL OF ITS PROVISIONS ARE MADE TO BE PERFORMED IN NEVADA, WHERE

FURISDICTION AND VENUE SHALL LIE FOR ALL PURPOSES, INCLUDING, BUT NOT LIMITED TO, ANY
ARBITRATION OR LITIGATION INVOLVING THE VALIDITY OR ENFORCEABILITY OF THE REQUIRE-
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-Meadow-Creek Mine, LLP ... -..— February 10, 2010_

MENT OF ARBITRATION HEREOF. OR ANY DISPUTE ARISING REGARDING THIS AGREEMENT AS A
WHOLE, OR ANY DISPUTE ARISING THEREUNDER, OR THE VALIDITY OR ENFORCEMENT OF ANY

" FORTION OF THIS AGREEMENT WHATSOEVER. HOWEVER, ANY OTHER LOCATION AND JURISDIC-

TION MAY BE CHOSER, AT THE SOLE DISCRETION OF THE PARTNERSHIP OPERATOR.

Number of Units Subscribed:
At the Invest Amount cf $69,000 each

Type of Ownership

{check one)
" . Individual ____Imevoceble Living Trust _Fmrmymuparmmm
. .Joint __Revmh!a Living Trust 1o Folding Company
,,.'_‘Ccrpmaﬁon —LipgrLLC Other, : -

SINGATURE PAGE TO FOLLOW

s
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‘I‘hefcregoihsmwesentaﬁonsmdvémnﬁesmtuemdacmteasofthedatehereofandwiﬂbem
and correct as of the date that I purchase sucl Units, if this subscription is sccepted. In witness hereof, I
have exectited this Subscription and Cuslomer Agreement on this day of 20

Signed:

avestor -Ovwner ' Joint Owner Gf any)
(Wife, Partner, Other)

Print Name - Print Name

Purchaser Representative Signature (if any)

Print Name

Briefly List Parchaser Rep. Qualifications (IF USED):

NOT VALID UNTIL ACCEPTED BY THE ISSUER / SPONSOR CN. BEHALF OF THE
PARTNERSHIF.

New Century Coal, Inc, Issuer / Sponsor
For: Meadow Creek Mine, LLP

By: New Century Coal, Inc., Issuer / Sponsor
Dallas McRae, President

NCC(0143
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New Century Coal, Inc.

This is a list of employeesfindependent contractors of New Century Coal, Inc.that were involved in the sales of LLP interests.

tabbies*

EXHIBIT

&f

SALES TOTAL
NAME ADDRESS cITY STATE zIP PHONE COMPENSATION SALARY COMPENSATION STOCK
Ray Spears I B Johnson City ™ [ ] B ;s 5 6130 $ 126,997 300,000
Brent Loveall [ ] Jonesborough ™ [ ] B 5 6560 § 68475 $ 107,035 100,000
Jason Smith ] Bowling Green KY [ ] B ¢ 080 5 - $ 30,850 20,000
David Brown ] Johnson City ™ [ ] n/a $ o113 0§ - $ 101,113 50,000
Donald Gnau [ ] Kingspart ™ [ ] nfa § RM 0§ - $ 32,440 -
Kayla Carpenter 1 ] Johnsn City ™ [ ] I ¢ i s - $ 13,178
Temence McCaffrey, dba .
HWAH, LLC ] Longmont co [ ] B: ¢ 5618 5 - $ 185,618 100,000
Aliison Phillips ] Elizabethton ™ [ ] B : 5 c625¢ § 16100 $ 82,358 =
Chasity Clouse ] Ervin ™ [ ] I: 5 - $ 4500 $ 4,590 -

§ 503414 § 180465  § 683,879 570,000
OFFICERS: Compensation Shares Issued
Jim Robinson S 41,262 200,000
Jennifer Key $ 81,300 100,000 -
Dallas McRae -$ 63,500 250,000
Hugh F. Sackett $ 0 -

$ 186,062 550,000

Note: Hugh F. Sackett, President of Energy Group Funds, Inc., served as Assistant Secretary during this period.

C:\Documents and Settings\dmo\Local Settings\Temporary Internet Files\OLK60\NCC compensationrev12.xlsx, 3/7/2013

NCCO01376



New Century Coal Inc
1099 Vendor Report

EXHIBIT

tabbies®

5

For the Year 2011
Filter Criteria includes: Report order is by Vendor ID. Report is printed in Detail Format.

Vendor Address Line 1 ‘ City ST ZIP 1099 Type 1099 Box Box Desc. Trans Amount
Andrew Chambers — Johnson City, TN [ Miscellaneous ~ Box 7 Nonemployee compensation 1,305.00
Angela Rose ] Gray, TN | Miscellaneous Box 7 Nonemployee compensation 7,486.00
Ashleigh Dugger ] Johnson City, TN [ Miscellaneous Box 7 Nonemployee compensation 2,463.00
Ashley Cochran ] Jonesboro, TN | Miscellaneous Box 7 Nonemployee compensation 3,349.00
Ashley Jones [ ] Erwin, TN [ Miscellaneous - Box 7 Nonemployee compensation 1,430.00
Ben Shockley = Limestone, TN [ Miscellaneous Box 7 Nonemployee compensation 1,149.00
Brent Loveall Jonesborough, TN il  Miscellaneous  Box7 Nonemployee compensation 30,025.00
Brian Williams ] Johnson City, TN |l Miscelianeous Box 7 Nonemployee compensation 4,500.00
Bruce Lynch ] Jonesborough, TN il  Miscellaneous  Box 7 Nonemployee compensation 1,446.00
Chasity Clouse ] Erwin, TN 1IN Miscellaneous  Box7 Nonemployee compensation 2,364.00
Christine Hagy ] Johnson City, TN [N Miscellaneous  -Box 7 Nonemployee compensation 1,181.00
Christine Nicastro ] Johnson City, TN |l Miscellaneous Box7 Nonemployee compénsation 880.00
Danny Rollins ] Kingsport, TN’ Miscellaneous Box 7 Nonemployee compensation 6,000.00
Darrin Goin r Bristol, TN Miscellaneous Box 7 Nonemployee compensation 6,000.00
David C. Brown I Johnson CW Miscellaneous Box 7 Nonemployee compensation 16,590.00
Dianna French ] Louisville, Miscellaneous Box 7 Nonemployee compensation 7,125.00
Donald Gnau ‘ Kingsport, TN i Miscellaneous Box 7 Nonemployee compensation 7,470.00
Felicia Caleman Louisville, KY | Miscellaneous Box 7 Nonemployee compensation 1,786.25
HWAH, LLC - I Longmont, CO | Miscellaneous  Box 7 Nonemployee compensation 20,500.00
Jarrod Culbertson ] Kingsport, TN | Miscellaneous Box 7 Nonemployee compensation 3,165.00
Jason Smih ] Bowling Green, KYJJJJll  Miscellaneous Box 7 Nonemployee compensation 13,010.00
Jennifer Key [ ] Louisville, KY | . Miscellaneous  Box 7 Nonemployee compensation 18,800.00
Jim Robinson ] Pekin, IN [N Miscellaneous  Box 7 Nonemployee compensation 1,662.00
Joey Buckles ] Unicoi, TN | Miscellaneous Box 7 Nonemployee compensation 2,935.55
Johnny Phillips ] Bowling Green, KY il Miscellaneous Box 7 Nonemployee compensation 8,300.00
Joshua Wolfe [ ] Johnson City, Tw Miscellaneous  Box 7 Nonemployee compensation 3,109.00
Julia Jones - Greenville, TN Miscellaneous  Box 7 Nonemployee compensation 1,078.00
Karen Hensley Picyaune, MS [N Miscellaneous Box 7 Nonemployee compensation 1,585.00.
Kayla Carpenter = Johnson City, TN [l Miscellaneous  Box7 Nonemployee compensation 1,346.00
Keith Hopson Jonesborough, TN i}l  Miscellaneous Box 7 Nonemployee compensation 1,458.00
Keith Mohney ] *New Albany, IN N Miscellaneous Box 7 Nonemployee compensation 2,000.00
Kevin Moore ] Johnson City, TN |l Miscellaneous  Box7 Nonemployee compensation 6,297.00
Krystal Compton ] Hampton, TN [ Miscellaneous  Box 7 Nonemployee compensation 937.00
Mark Napier ] Kingsport, TN [N Miscellaneous Box 7 Nonemployee compensation 1,530.00
Matthew Scheirmann - Georgetown, IN | Miscellaneous  Box 7 Nonemployee compensation 2,691.21
Michael Wood Fisherville, KY | Miscellaneous Box 7 Nonemployee compensation 13,400.00
Miranda Lindsey ‘ Johnson City, TN [l Miscellaneous Box 7 Nonemployee compensation 3,863.00
Ray Spears Johnson City, TN |l Miscellaneous Box 7 Nonemployee compensation 16,341.00
Regina Kinney ] Ervin, TN [N Miscellaneous:  Box 7 Nonemployee compensation 2,885.00
Robert McGregor ] Johnson City, TN [ Miscellaneous ~ Box 7 Nonemployee compensation 40,800.00

21612013 at 12:54 PM
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New Century Coal Inc
1099 Vendor Report
- ‘ _For the Year 2011
Filter Criteria includes: Report order is by Vendor ID. Report is printed in Detail Format. -
Vendor Address Line City STZIP 1099 Type 1099 Box_Box Desc. Trans Amount
Shanisha Underwood Johnson City, TN Miscellaneous’ Box 7 Nonemployee compensation 1,715.00
Shantell Estep Johnson City, TN Miscellaneous “ Box 7 Nonemployee compensation 1,298.00
Skyler Garland Piney Flats, TN Miscellaneous Box 7 Nonemployee compensation - 12,695.00
Stephanie Bristol Johnson City, TN Miscellaneous Box7 . Nenemployee compensation 1,606.00
» Tabatha Scott Jonesboro, TN Miscellaneous  Box 7 Nonemployee compensation 2,011.00
| Thomas Berry " Alvatan, KY - Miscellaneous Box 7 Nonemployee compensation 6,500.00
Vickie Buckles Unicol, TN Miscellaneous Box 7 Nonemployee compensation 10,101.00
\
2/612013 at 12:54 PM Page': 2
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New Century Coal, Inc. EXHIBIT

Compensation § 6
Below is a list of third parties and employees of New Century Coal, Inc., that were involved in any sales of the mines. Compesensation is inclusive with salaries from
2009 thru March 2014.
: SALES TOTAL
NAME ADDRESS Ty STATE  ZIP CORIIENSAVION SALARY EMPENEATION STOCK
Ray Spears ] Johnson City TN B 90,635.90 S  134,086.00 $ 224,721.90 100,000
Robert McGregor ] Johnson City TN B 89,045.00 $  138,315.00 $ 227,360.00 100,000
Brent Loveall ] Jonesborough TN B 92,520.00 $  103,335.00 S 195,855.00 100,000
Jason Smith ] Bowling Green  KY B 36,845.00 $ 28,180.00 $ 65,025.00 20,000
David Brown ] Johnson City TN B 134,505.00 $ = ¥ 134,505.00 50,000
Donald Gnau [ ] Kingsport N B S 32,140.00 $ - $ 32,140.00 -
Kayla Carpenter ] Johnson City TN B 13,178.00 $ - S 13,178.00 -
Terrence McCaffery/HwaH, LLC | Longmont co B 132,323.00 $ - 5 132,323.00 -
Allison Phillips ] Elizabethton TN B 82,109.00 $ 63,306.00 $ 145,415.00 -
Chasity Clouse ] Erwin TN B 2,315.00 $ 7,298.00 S 9,613.00 -
$ 705,615.90 $  474,520.00 $  1,180,135.90 370,000

L:ADMO Files\New Century Coal\Production to SEC\Kara working file\NCC Compensation - Emloyees + Third Parties (April 20, 2014).xlsx
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B New Century Coal Inc

1099 Vendor Report
For the Year 2012

Filter Criteria includes: Report order is by Vendor D, Report is printed in Detafl Format. .

‘Vendor Address Line 1 __CitySTZIP 1099 Type 1099 Box _Box Desc. Trans Amount
Allison Phillips ~ Eizavethton, TN JJl]  Miscellaneous’ Box7  Nonemployee compel 76,613.00
Angela Rose ‘ Miscellaneous Box7 Nonemployee compel 26,065.00
Ashia Nadeau Miscellaneous Box7 - Nonemployee compet 1,610.00
Ashley Cochran Jonesboro, TN Miscellaneous Box 7 Nonemployee compe! 2,627.00
Brent Loveall Jonesboro, TN Miscellaneous Box7 - Nonemployee compe! 77,010.00
Christine Hagy Johnson City, Miscellaneous Box 7 Nonemployee compe! 13,485.00
Dallas McRae Orlando, FL Miscellaneous Box7 - ~ Nonemployee compel 63,600.00
Marvin D. Ratliff London, KY Miscellaneous Box 7’ Nonemployee compe! 10,480.00
Danny Rollins Kingsport, TN Miscellaneous Box 7 Nonemployee compel 48,900.00
Darrin Goin Bristol, TN Miscellanecus Box 7 Nonemployee compe! 25,800.00
David C. Brown Johnson City, TN Miscellaneous Box7 Nonemployee compet 84,623.00
Dianna French Louigville, KY Miscellanecus Box 7 Nonemployee compel 33,710.00
Donald Gnau Kingsport, TN Miscellaneous Box7 ~  Nonemployee compei 24,670.00
Gary Sargent London, KY Miscellaneous Box 7 Nonemployee compei 8,900.00
Greg Nantz Rockholds, KY- Miscellaneous Box 7 " Nonemployee compel 24,630.00
Hillary Longsworth Jonesboro, TN Miscellaneous Box 7 Nonemployee compei 4,093.00
HWAH, LLC - Longmont, CO Miscellaneous Box 7 Nonemployee compel 165,117.63
Jamie Collins Manchester, KY Miscellaneous Box7 . Nonemployee compei 44,000.00
Jarrett McKee Johnson City, TN Miscellaneous Box7 Nonemployee compe 885.00
Jason Smih Bowling Green, KY Miscellaneous Box 7 Nonemployee compe! 17,840.00
Jennifer Key Loujsville, Miscellaneous Box7 Nonemployee compe! 43,200.00
Jim Robinson Pekin, IN Miscellaneous Box7 Nonemployee compet 6,600.00
Joey Buckles Unicol, TN " Miscellaneous Box7 Nonemployee compe! 8,450.00

.Johnny Phiilips Bowling Green, KY Miscellanecus Box 7 Nonemployee compet 7,600.00
Jonathan Mullins Rockholds, K Miscellaneous Hox 7 None'mplo_yee compel 4,499.00
Kayla Carpenter Johnson City, TN Miscellaneous Box7 Nonemployee compet 11,832.00
Keith Sizemore Johnsen City, TN Miscellaneous Box 7 Nonemployee compe) 10,801.59
Kevin Moore Johnson City, TN Miscellaneous Box7 Nonemployee compei 12,359.00
Mandy Ward Louisville, KY . Miscellaneous Box7 Nonemployee compe; 29,000.00
Matthew Scheirmmann Georgetown, IN Miscellaneous Box7 Nonemployee compei 27,960.00
Mike Harris ’ Miscellaneous Box7 Nonemployee compei 3,950.00
Michael Lawson Corbin, KY Miscellaneous Box7 Nonemployee comper . 6,450.00
Michael Wood Fisherville, KY Miscellaneous Box 7 Nonemployee compe! 40,136.14
Miranda Lindsey, 'Johnspn City, TN Miscellaneous Box7 Nonemployee compe! 2,616.00 .
Ray Spears ‘Johnson City, TN Miscellaneous Box7 - Nonemployee compel 110,655.90
Robert McGregor Johnson City, TN Miscellaneous Box7 Nonemployee compel 88,215.00
Shaun Kefron Blountville, TN Miscellaneous Box 7 Nonemployee compei 2,857.00

.Skyler Garland Piney Flats, TN Miscellaneous Box 7 Nonemployee compe) 36,266.00
Thomas Berry Alvaton, KY Miscellaneous Box 7 Nonemployee compel 31,357.18
Thomas Roark Johnson City, TN. Miscellanecus Box7 °  Nonemiployee compei . 705.60.
2162013 at 12:56 PM
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New Century Coal Inc

1099 Vendor Report
: For the Year 2012
Fifter Criterla Includes: Report order is by Vendor ID. Report is printed in Detall Format. :
Vendor i Address Line 1 City ST ZIP 1099 Type 1099 Box Box Desc. Trans Amount
Vickie Buckles - N " Unicol, TN jll] Mscellanecus Box7  Nonemployee compe: 23,665.00

2/6/2013 at 12:55 PM
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