EXERCISE 16-10

1 of 2

RAIL TRANSPORTATION AGREEMENT

THIS RAIL TRANSPORTATION AGREEMENT (the "Agreement") is made and entered into as of this 21st day of October, 20XX, by and among the CLIFF COAL COMPANY, a Delaware corporation, with a principal business office at __________________ (hereinafter referred to as "Industry"), and ABC MOVERS, INC., a Delaware corporation, with a principal business office at ___________________ (hereinafter referred to as "Carrier").

WITNESSETH:

WHEREAS, Industry and Carrier desire to enter into a contract pursuant to which Carrier will transport Coal for Industry; and

WHEREAS, Carrier agrees to provide transportation of Coal and to furnish and maintain necessary railroad rolling stock as stated herein.

NOW THEREFORE, in consideration of the premises and the mutual covenants and obligations contained herein, it is agreed as follows:

1.
Definitions

The following capitalized terms shall be defined as follows:

1.1.
Agreement—Shall mean this Rail Transportation Agreement, including all Appendices attached hereto, as it may be amended from time to time.

1.2
Facility—That certain cogeneration plant located in Energytown, Georgia.

1.3
Facility Owners—Shall mean any person or entity that owns the Facility.

1.4
Parties—Industry and Carrier.

[Sections Intentionally Omitted]

12.
Binding Effect; Assignment

12.1
Binding Effect—This Agreement shall be binding upon, and inure to the benefit of, the Parties hereto and their respective successors and assigns.

12.2
Assignment— 
(a)
Permitted Assignments.  Either Carrier or Industry may assign or otherwise convey any of its rights, titles, interests, or obligations under this Agreement with the prior written consent of the other party hereto, which consent shall not be unreasonably withheld.  Carrier hereby consents to the assignment by Industry or its successor or permitted assignee of any or all of Industry's rights, titles, interests, and obligations hereunder to

(i)
an affiliate whose net worth is at least $20,000,000;

(ii)
to any person, corporation, bank, trust company, association, or other business or governmental entity as security in connection with obtaining financing for the Facility; or

(iii)
any person, corporation, bank, trust company, association or other business or governmental entity in order to enforce any security assignment described in Subsection 12.2(b); or 

(iv)
any entity which owns the Facility or any interest therein; or

(v)
any successor entity (whether by merger, by consolidation, or by sale of substantially all the assets).

(b)
Assumption of Obligations.  Upon each permitted assignment described herein (other than in Section 12.2(b) above), the assignee of such party shall expressly assume in writing all of the obligations of such party hereunder.  Industry and Carrier hereby agree that upon assignment of the Agreement to Facility Owners, Industry shall be released from all obligations under this Agreement.  In such case, Industry's assignee shall be solely responsible for performance of Industry's obligations hereunder.

(c)
Written Acknowledgment.  Upon request of either party, the other party shall acknowledge and consent in writing to any permitted assignment and the right of any permitted assignee to enforce this Agreement against such other party.

* * * * *
