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~ EXHIBIT A
DEBTOR: THE WHITT GROUP OF WEST VIRGINIA, INC.
'SECURED PARTY: MELLON BANK, N.A., AS AGENT
COLLATERAL

All of Debtor's right, title and interest in and to all of its property of each and every kind
whatsoever, including all real property, all personal property, both tangible and intangible, and
all fixtures. and including all such property now owned and hereafter acquired or owned by it and
all rents, issues, profits, products and proceeds thereof, as hereinafter set forth, including without
limitation all of the following described property in which it now has or hereafter acquires an
interest, subject only to Permitted Liens (as defined in the Acquisition Agreement):

1. the Properties described on Exhibit B attached hereto;

2. the Leases, together with all of the right, title and interest of Debtor in and to all
premises, rights and interests demised thereby;

3. the Coal;

4. the Mines;

5. the Required Mining Permits;
6. the Plants;

7. the Operating Equipment;

8. All personal property and fixtures of the Debtor of any type or description,
wherever located and now existing or hereafter arising or acquired, including but

not limited to the following:
(a) all of the Debtor's goods, including, without limitation:

(1) all inventory, whether raw matenals, in process or finished, all
material or equipment usable in processing the same and all
documents of title covering any inventory (all of the foregoing,
"Inventory");



(b)

1

\ (i) all other equipment (the "Other Equipment”) employed in
. connection with the Debtor's business, together with all presentand
~ future additions, attachments and accessions thereto and all
substitutions therefor and replacements thereof:

all of the Debtor's present and future accounts, accounts receivable.
general intangibles, contracts and contract rights (herein sometimes
referred to as "Accounts”), together with

(1) all claims, rights, powers or privileges and remedies of the Debtor
relating thereto or arising in connection therewith, including.
without limitation, all rights of the Debtor to make determinations,
to exercise any election (including, but not limited to, election of
remedies) or option or to give or receive any notice, consent,
waiver or approval, together with full power and authority to
demand, receive, enforce, collect or receipt for any of the
foregoing, to enforce or execute any checks or other instruments or
orders, to file any claims and to take any action which (in the
opinion of the Secured Party) may be necessary or advisable in
connection with any of the foregoing.

(i1) all liens, security, guaranties, endorsements, warranties and
indemnities and al! insurance and claims for insurance rclating
thereto or arising in connection therewith,

(iii)  all rights to property forming the subject matter of the Accounts,
including without limitation rights to stoppage in transit and rights
to returned or repossessed property,

(iv)  all writings relating thereto or arising in connection therewith.
including without limitation all notes, contracts, security
agreements, guaranties, chattel paper and other evidence of
indebtedness or security, all powers-of-attorney. all books, records,
ledger cards and invoices, all credit information, reports or
memorandums and all evidence of filings or registrations relating
thereto,

(v)  all catalogs, computer and automatic machinery software and
programs and the like pertaining to operations by the Debtor in. on
or about any of its Plants or warehouses, all sales dala and other
information relating to sales or service of products now or hereafter
manufactured on or about any of its Plants. all accounting
information pertaining to operations in, on or about any of its
plants, all media in which or on which any of the information or
knowledge or data is stored or contained and all computer

[



(€)

(d)

programs used for the compilation or printing out of such
information, knowledge, records or data, and -

-

(vi)  all accounts, contract rights, general intangibles and other propetty
rights of any nature whatsoever arising out of or in connection with
the foregoing, including without limitation, payments due and to
become due, whether as repayments, reimbursements (including,
without limitation, refunds to which the Debtor is entitled, 1f any,
under any Reclamation Bonds), contractual obligations,
indemnities, damages or otherwise;

all other personal property of the Debtor of any nature whatsoever,
including, without limitation, all accounts, bank accounts, deposits, credit
balances, contract rights, inventory, general intangibles, investment
property, mineral rights, goods, equipment, instruments, chattel paper,
machinery, furniture, furnishings, fixtures, tools, supplies, appliances,
plans and drawings, together with all customer and supplier lists and
records of the business, and all property from time to time described n
any financing statement (UCC-1) signed by the Debtor naming the
Secured Party; and

all additions, accessions, replacements, substitutions or improvements and
all products and proceeds, including without limitation proceeds of
insurance, of any and all of the Collateral.



. CERTAIN DEFINITIONS

- "Coal" means all of ®e coal and other minerals produced, including any coalbed methane
gas, in which Debtor may have any interest, severed from or located on the Properties, together
“with all of the in-place coal located in, on or under the Properties, and granted and conveyed to
Debtor pursuant to the Leases. With respect o rights or interests in and to any properties
hereafter acquired by Debtor, "Coal” means in-place, produced and severed coal, as to such
Properties which are mortgageable, and produced and severed coal, as to such Properties which

are not mortgageable;

"T aases” shall mean all of the leases or similar agreements entered into by the Debtor
with any party for the mining of coal, haulage or use of surface;

" Acquisition Agreement” means that certain Acquisition Agreement, dated as of April _,
2000, among Secured Party, the banks party thereto and Debtor, as the same may be amended,
supplemented, modified, and restated from time to time;

"Mine(s)" shall mean any excavation or opening into the earth, now and hereafter made,
from which Coal is or can be extracted on or from any of the Properties, together with all
appurtenances, fixtures, structures, improvements and all tangible property of whatsoever kind or
nature in connection therewith, and together with each and every license, permit, bond,
governmental approval and contract right in connection therewith;

"Operating Equipment” shall mean all surface and subsurface machinery, equipment,
facilities and other property of whatsoever kind or nature, now and hereafter located on any of
the Properties and anywhere else, which are now and hereafter owned by the Debtor, and which
are useful for the production, handling, treatment, processing, storage or transportation of Coal,
including, but not by way of limitation, all hoisting shafts, air shafts, engines, boilers, dynamos,
generators, belts and conveyor belts and other electrical apparatus, machinery and tipples, store
bouses and other buildings of every kind used by Debtor in connection with the Mines and the
Properties, and all tools, supplies, equipment and personal property of every kind, sort or
character, whether now owned or hereafter to be purchased or acquired by the Debtor in
connection with the Mines, the Properties or the processing and transportation of Coal;

"Plant(s)" shall mean the tipples, processing facilities, machinery and ancillary facilities
now and hereafter owned or controlled by the Debtor, or to which the Debtor has rights, and all
equipment, tools, supplies and other property now and hereafter owned by the Debtor and now
.nd hereafter used in connection with each such facility, including, without limitation, each
contract right, sidetrack agreement, easement and right-of-way, all advanced deposits,
governmental approvals and bonds, and all similar agreements and rights;

" "Reclamation Bonds" shall mean, to the extent assignable by Debtor to Secured Party,
each and every security deposit of money or other property now and hereafter made with any
regulatory authority for the purpose of securing the Debtor's obligation to reclaim any Mine and
any of the Properties and the right to receive a refund or return of such security in the event a
successor permittee (as that term 1s defined by local law) begins mming on any of the Properties;

_4-



| _,
"Required Myuing Permits" shall mean all material licenses, permits, authorizations,
plans, approvals and bonds necessary under the Environmental Laws for Debtor to continue to .
conduct Coal mining and rélated operations on, in or under the Properties substantially in the
manner as such operations had been authorized immediately prior to Debtor's acquisition of 1ts

_interests in the Properties and as may be necessary for Debtor to conduct Coal mining and related

operations on, in or under the Properties, further including the production, recovery or

- distribution of methane gas from the Coali;

"Environmental Laws" shall mean all federal, state, local and foreign Laws and
regulations, including permits, licenses, authorizations, bonds, orders, judgments, and consent
decrees issued, or entered into, pursuant thereto, relating to pollution or protection of human
health or the environment or the operation of coal mines and related activities or employee safety

in the workplace;

"Law" shall mean any law (including common law), constitution, statute, treaty,
regulation, rule, ordinance, opinion, release, ruling, order, injunction, writ, decree or award of
any Otficial Body;

"Official Body" shall mean any national, federal, state, iocal or other government or
political subdivision or any agency, authority, bureau, central bank, commission, department or

instrumentality of either, or any court, tribunal, grand jury or arbitrator, in each case whether

foreign or domestic.
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EXHIBIT B

Land Description

Land owned by Whitt Group: Al of the following parcels of land, together with all improvements and structures
thereon and all rights, privileges, tenements, hereditaments, appurtenances, easements and other interests therein,
located in Shelby County, Alabama:

PARCEL 1: All that part of W 1/2 of Section 14, lying south of Norfolk Southern Railroad Right of Way,
Township 21 South, Range 4 West. Mineral and mining rights excepted.

PARCEL I AmOfMWERALSANDLﬂNINGMG}HSEXCEPTED,MedMﬂwEmWofm
M—Mmofmz9,Towmhb215mhnge4WmdmcHuMePﬁmMaiMShdby
County, Alabama being more particularly described as follows: Commence at the northeast comer of Section 29,
Towaship 21 South, Range 4 West; thence in a Westerly direction along the north boundary of said Section 180,22
fw;ﬂmunﬁngananglcd‘ﬁodegmcsumﬁnﬁes33mndstnthcleﬁinasomwm1ydimcﬁon,482.ﬂsfeet
wmcpoimOfbegimingofmhﬂﬁndﬁmihommmoeunﬁnganmglcd'%dcgrmnminmmﬁsemdstu
ﬂnlﬁinamﬂmﬁaﬁdﬁeﬁm,%.@&eﬁ&mmﬂnﬁnganmghufﬁldegrmﬁmmIsseoondstuthc
ﬁﬂuinasmnhmydiredimnleea;ﬂ:ﬂEcHMgmngoﬂﬁdegmes19minutw28mndstothe ~
:iglninasmnhwcstm'lydimmsm.ﬂfeet;thmoemminganangleonﬂcbg:wﬁminm:sIﬁsecondstothc
ﬁglninasmnhmﬂiydhwion,mllsmmochmgmangkof-ssdegmelemhu:tesO’?mndstothe
ﬂﬂhamhmﬁ:mﬁmm.ﬁfmmmhgmmgleoﬂlmmeQHWMM
ﬁglninamthmﬂniydimaim,ﬁimfw;ﬂEanmmghodeegrmunﬁmﬂ&siﬁseoondstothe
ﬁglninanmﬂmswiydimionln%fw;ﬂmumﬁngonmangleofmdegrwsISmimﬁes‘Jﬁseoomtothc
right in a northeasterly direction, 193.10 feet; thence turning an angle of 2 degrees 11 minutes 48 seconds 1o the
right in a northeasterly direction, 191.47 feet; thence turning an angle of 6 degrees 59 minutes 06 seconds to the
ﬁglﬂhawﬂmﬁaﬁﬁmﬁm,ﬁﬁﬂfm;ﬂmum“gmmgkd%d@grmﬁmlssemndstuthe
ﬁglninasmnheaamydimcﬁnn,IZI.ﬂfeetwﬂacmimafbeginning

PARCEL JTI: Commence at the Southeast camer of Section 20, Township 21 South, Range 4 West: thence run
290 feet, more or less, along the North line of the South diagonal of the South half of the Southeast
Quarter of the Southeast Quarter of said Section 20, Township 21 South, Range 4 West to the East right of way line
omenhanaﬂmyCom,mﬁpﬁmbdngmcmimd‘wgimmgmmmNmm 1,201 feet,
mm@&h%mm&%%m@mdmmwwﬂnmmnf
said Sectipn 20, Township 21 South, Range 4 West; thence run Southwesterly 932 feet, more or less, {o the
mmﬁmmmﬁmmmﬁms«mmﬂmm@m
Township 21 South, Range 4 West, said point also being on the South line of said Section 20, Township 21 South,

Quarter of the Northeast Quarter of said Section 29, Township 21 South, Range 4 West, said point also being on the
Sm&hlhwofﬁwNormwoftheNManerofsaﬁSeaionE,TmshipﬂSwth,Rangc4West;ﬂmce
run Easterly 1,459 feet, more or less, along the South line of said North half of the Northeast Quarter of said Section
29, Township 21 South, Range 4 West to & point on the West line of a tract of land quitclaimed by USX Corporation
to Oak Mountain Energy Corporation by deed dated August 24, 1996, thence run Northeasterly along the West line
nfmidtrqc:tZGTJQ_fect,morlﬁs;ﬂmmemadaﬂmﬁonangletoﬂ:meﬁghtuf?degrm,ﬂmimues,34
seomdsmﬂmﬂmmmmwn:stﬁnedsaidmln.zs-&ec'lhmemammmm
right of 10 degrees, 18 minutes, 36 scconds and run Northeasterly along the West line of said tract 191.87 feet:
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thence turn a deflection angle to the right of 2 degrees, 11 minutes, 40 seconds and run Northeasterly along the West
line of said tract 490.22 feet; thence turn a deflection angle to the right of 86 degrees, 36 minutes, 16 seconds and |
run Southcasterly Mfea,:gmmmmﬂmﬁaaﬁgmofmyumofmmmmmmﬂmm |
Northeasterly along the East right of way line of Southern Railway Company ta the point of beginning. Minerals

and Mining rights excepted. » ’

-

Lard owned by USX Corporation: The lands described below are lands where USX Corporation owns the

Miﬂqmstswhi@mhasedmmewamforﬂwminingnmml:

Group I : Fee interests (all interests in sarface and minerals).

I

~ TOWNSHIP 21 SOUTH, RANGE 4 WEST

Section Description Acres
10 The Southeast quarter. 160.00
11 The East half of the section. 320.00

The Southwest quarter. 160.00

The Southeast quarter of the Northwest quarter. 40.00
12 The entire section. 640.00
13 The North half of the Narthwest quarter. 80,00
14 The North half of the Northeast quarter. 80.00
15 The West half of the Noxtheast quarter. 80.00

The Southeast quarter of the Northeast quarter. 40.00

The Squthcast quarter. 160.00

The Northeast quarter of the Southwest quarter. 40.00

The Nosthwest quarter. 160.00
20 The Northeast quarter of the Southcast quarter. 40.00

The portian of the Southeast quarter of the Scutheast quarter lying

south and west of a line from the southeast comer of the quarter to the

mid point of the west line of the quarter section and lying west of the

railroad right of way. 30.75
21 The entire section except for the Northwest quarter of the Northrwest

quarter. 600.00
22 The entire section except for the Southeast quarter of the Southeast quarter. 600.00
27 The North half of the Northwest quarter. 80.00

The Southwest quarter of the Northwest quarter. 40.00
28 The entire section. 640.00
29 That portian of the East half of the Northeast quarter lying south and

east of the property conveyed to Qak Mountain Energy by deeds dated
August 24, 1996 and May 30, 1997. | 11
a. Total Acres : Group I 4,047

Group II : Mincrals and mining rights only (no interests in surface).
2. TOWNSHIP 21 SOUTH, RANGE 4 WEST -

A tract of land comprising 13.14 acxes described as follows: Commence at the northeast comer of Section 29,
Township 21 South, Range 4 West; thence in a westerly direction along the north boundary of said Section, 180.22
feet; thence tarning an angle of 50 degrees 31 mimutes, 33 seconds to the Ieft in a southwesterly direction, 482,08
feet to the point of beginning of tract herein described; thence turning an angle of 93 degrees 21 minntes, 45 seconds
to the left in a southeasterdy direction, 96.69 feet; thence turning an angle of 61 degrees 53 mimtes 18 seconds to the
right in a southwesterly direction, 323.04 feet; thence tuming an angle of 16 degrees 19 minutes 28 seconds to the
right in a southwesterly direction, 801.74 fect; thence tuming an angle of 20 degrees 57 minutes 16 seconds to the
right in a southwesterly direction, 303.15 feet; thence tuming an angle of 55 degrees 21 minutes 07 seconds to the
right in a porthwesterly direction, 258.54 feet; thence turning an angle of 91 degrees 40 minutes 24 seconds to the
right in a portheasterly direction, 535.80 feet; thence turming an angle of 7 degrees 42 minutes 34 seconds to the
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right in a northeasterly direction, 122.28 feet; thence turning an angle of 10 degrees 18 minutes 36 seconds to the
right in a northeastedy direction, 193.10 feet; thence turning an angle of 2 degrees 11 minutes 48 seconds to the
right in a northeasterly direction, 191.47 feet; thence turning an angle of 6 degrees 59 minutes 06 seconds to the
right in a northeasterly dire®ion, 490.22 feet; thence turning an angle of 86 degrees 36 minutes 15 seconds to the
right in a southeasterly direction, 131.64 feet to the point of beginning. -

A tract of land comprising approximately 58 acres described as follows: Commence at the southeast comer
of Section 20, Township 21 South, Range 4 West; thence run northwesterly 290 feet, more or less, along the north
line of the south diagonal of the South half of the South-East quarter of the South-East quarter of said Section 20, to
Mmﬂgﬁ-of-myofsmkaﬂway&nm,mwwngthepmmdb@mmg; thence continne
notthwesterdy 1,201 feet, more or less, to the northwest comer of the South-West quarter of the South-East quarter
of the South-East quarter of said Section 20; thence run southwesterly 932 feet, more of less, to the southwest corner
of the South-East quarter of the South-West quarter of the South-East quarter of said Section 20, said point also
being on the south line of said Section 20, and also being on the north line of Section 29, Township 21 South, Range
4 West; thence run 1,474 feet, more or less, to the southeast corner of the South-West quarter of the South-West
quarter of the North-West quarter of the North-East quarter of said Section 29, said point also being on the south line
of the North half of the North-East quarter of said Section 29; thence run easterly 1,459 feet, more or less, along the
south line of said North haif the North-East quarter of said section 29, to a point on the west line of a tract of land
W‘WUSXCWWMMWWCWWMMWZ4, 1996; thence run
Mmmmm&mmmmmmmmﬂmmmcﬂmmmmcﬁgm&
7 degrees 42 minutes 34 seconds and run northeasterly along the west line of said tract 122.28 feet; thence turn a
deflection angle to the right of 10 degrees 18 minntes 36 seconds and run northeasterly along the west line of said
tract 191.87 feet; thence tum a defiection angle to the right of 2 degrees 11 minutes 40 seconds and run northeasterly
ﬂmgﬂwwﬁmofmidm4m22feecmmmad:ﬂmmmmﬂmﬁgm&%m36mm 16
seconds and run southeasterly 100 fect, more or less, to the east right-of-way line of Southern Railway Company;
mmmmmwmmmemﬂglnd-mﬁmdwmmm&mwlhepointofbeginning

. Fotal Acres : Group Il 71.14
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