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a currently valid OMB number. FONT FACE="Times New Roman, Times, Serif" SIZE=2>We are not a communications
carrier and, therefore, we rely substantially on third parties to provide our customers with access to voice, data and
Internet networks. We must maintain relationships with third-party network providers in order to offer our IDC
customers access to a choice of networks. Many carriers have their own data center facilities and may be reluctant to
provide network services at our IDCs. As a result, some carriers may choose not to connect their services to our IDCs.
We do not own any real property and depend on our ability to negotiate favorable lease terms with the owners of our
IDC facilities. The use of our IDCs is limited to the extent that we do not extend or renew our leases, in which case we
might not be able to accommodate our customers, particularly if we were unable to relocate them timely to one of our
other comparable IDCs.

The availability of an adequate supply of electrical power and the infrastructure to deliver that power is critical to our ability to attract and retain
customers and achieve profitability. We rely on third parties to provide electrical power to our IDCs and cannot be certain that these parties will
provide adequate electrical power or that we will have the necessary infrastructure to deliver such power to our customers. If the electrical power
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delivered to our IDCs is inadequate to support our customers� requirements or if delivery is not timely, our results of operations and financial
position may be materially and adversely affected.

We may have difficulty collecting payments from some of our customers and incur costs as a result.

A number of our IDC customers are early stage companies. In addition, some of our IDC customers are telecommunications companies, and
many telecommunications companies have been experiencing significant financial difficulties. There is a risk that these companies will
experience difficulty paying amounts owed to us, and we might not be able to collect on a timely basis all monies owed to us by some of them.
Although we intend to remove customers that do not pay us in a timely manner, we may experience difficulties and costs in collecting from or
removing these customers.
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We may continue to have customer concentration in our business, and the loss of one or more of our largest customers could have a
material adverse effect on us.

We expect that we will rely, at least in the near future, upon a limited number of customers for a substantial percentage of our revenues and may
continue to have customer concentration company-wide. For the fiscal year ended March 31, 2006, the Pavilion Theatre�s customers (the general
public) and DMS comprised of 74% and 24% of the Digital Media Service revenues, respectively. Three customers, Globecomm Network
Services Corporation, LATV, LLC. and McKibben Consulting, each represented 10% or more of DMS� revenues and together generated 58% of
DMS revenues. These three customer contracts are due to expire in fiscal year 2007 and only Globecomm�s contract was renewed. The LATV
contract was not renewed, however, we are currently bidding for new business with them. Twentieth Century Fox, the Weinstein Company,
Paramount Pictures and Universal Studios comprised approximately 33.4%, 11.5%, 8.0% and 5.2%, respectively, of AccessIT SW�s revenues for
the fiscal year ended March 31, 2006. For the fiscal year ended March 31, 2006, two customers, Twentieth Century Fox and the Weinstein
Company, each represented 10% or more of Entertainment Software Service revenues and together generated 45% of AccessIT SW�s revenues.

For the fiscal year ended March 31, 2006, two customers each represented 10% or more of Data Center Service revenues, KMC and AT&T,
which together generated 44% of our Data Center Service revenues. KMC did not renew its contracts, which expired on December 31, 2005 and
AT&T did not renew its contracts, which expired on July 31, 2006.

Our substantial debt and lease obligations could impair our financial flexibility and restrict our business significantly.

We now have, and will continue to have, significant debt obligations. We have notes payable to third parties with principal amounts aggregating
$2.6 million as of June 30, 2006. We also have capital lease obligations covering facilities and equipment with principal amounts aggregating
$6.1 million as of June 30, 2006.

Additionally, Christie/AIX, our indirect wholly-owned subsidiary, has recently entered into the Credit Facility, which permits us to borrow up to
$217 million of which $15.7 million has been drawn down as of September 15, 2006. The obligations and restrictions under the Credit Facility
and our other debt obligations could have important consequences for us, including:

o limiting our ability to obtain necessary financing in the future and making it more difficult for us to satisfy our debt obligations;

o requiring us to dedicate a substantial portion of our cash flow to payments on our debt obligations, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures and other corporate requirements;

o making us more vulnerable to a downturn in our business and limiting our flexibility to plan for, or react to, changes in our
business; and

o placing us at a competitive disadvantage compared to competitors that might have stronger balance sheets or better access to
capital by, for example, limiting our ability to enter into new markets.

If we are unable to meet our lease and debt obligations, we could be forced to restructure or refinance our obligations, to seek additional equity
financing or to sell assets, which we may not be able to do on satisfactory terms or at all. As a result, we could default on those obligations and
in the event of such default, our lenders could accelerate our debt or take other actions that could restrict our operations.

The foregoing risks would be intensified to the extent we borrow additional money or incur additional debt.
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The agreement governing our Credit Facility imposes certain limitations on us.

The agreement governing our Credit Facility restricts the ability of Christie/AIX and its existing and future subsidiaries to:

o make certain capital expenditures;

o incur other indebtedness;

o engage in a new line of business;

o sell certain assets;

o acquire, consolidate with, or merge with or into other companies; and

o enter into transactions with affiliates.
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We may not be able to generate the amount of cash needed to fund our future operations.

Our ability either to make payments on or to refinance our indebtedness, or to fund planned capital expenditures and research and development
efforts, will depend on our ability to generate cash in the future. Our ability to generate cash is in part subject to general economic, financial,
competitive, regulatory and other factors that are beyond our control.

Based on our current level of operations, we believe our cash flow from operations and available cash financed through the issuance of securities
and our Credit Facility will be adequate to meet our future liquidity needs for at least one year from the date of this prospectus. Significant
assumptions underlie this belief, including, among other things, that there will be no material adverse developments in our business, liquidity or
capital requirements. If we are unable to service our indebtedness, we will be forced to adopt an alternative strategy that may include actions
such as:

o reducing capital expenditures;

o reducing research and development efforts;

o selling assets;

o restructuring or refinancing our remaining indebtedness; and

o seeking additional funding.

We cannot assure you, however, that our business will generate sufficient cash flow from operations, or that we will be able to make future
borrowings in amounts sufficient to enable us to pay the principal and interest on our current indebtedness or to fund our other liquidity needs.
We may need to refinance all or a portion of our indebtedness on or before maturity. We cannot assure you that we will be able to refinance any
of our indebtedness on commercially reasonable terms or at all.

We have incurred losses since our inception.

We have incurred losses since our inception in March 2000 and have financed our operations principally through equity investments and
borrowings. We incurred net losses of $16.8 million and $2.5 million in the fiscal year ended March 31, 2006 and the three months ended June
30, 2006, respectively. As of June 30, 2006, we had working capital of $12.9 million and cash, cash equivalents and investments of
$29.2 million; we had an accumulated deficit of $40.8 million; and, from inception through such date, we had used $18.4 million in cash for
operating activities. Our net losses are likely to continue for the foreseeable future.

Our ability to become profitable is dependent upon us achieving a sufficient volume of business from our customers. If we cannot achieve a high
enough volume, we likely will incur additional net and operating losses. We may be unable to continue our business as presently conducted
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unless we obtain funds from additional financings.

Our net losses and cash outflows may increase as and to the extent that we increase the size of our business operations, increase the purchases of
Systems for Christie/AIX�s Digital Cinema Roll-Out, increase our sales and marketing activities, enlarge our customer support and professional
services and acquire additional businesses. These efforts may prove to be more expensive than we currently anticipate which could further
increase our losses. We must significantly increase our revenues in order to become profitable. We cannot reliably predict when, or if, we will
become profitable. Even if we achieve profitability, we may not be able to sustain it. If we cannot generate operating income or positive cash
flows in the future, we will be unable to meet our working capital requirements.

Many of our corporate actions may be controlled by our officers, directors and principal stockholders; these actions may benefit these
principal stockholders more than our other stockholders.

As of September 8, 2006, our directors, executive officers and principal stockholders beneficially own, directly or indirectly, in the aggregate,
approximately 20.8% of our outstanding common stock. In particular, A. Dale Mayo, our President and Chief Executive Officer beneficially
holds all 825,811 shares of Class B common stock, and 111,127 shares of Class A common stock which collectively represent approximately
5.5% of our outstanding common stock, and includes 100,000 shares of Class A common stock held by Mr. Mayo�s spouse, of which Mr. Mayo
disclaims beneficial ownership. Our Class B common stock entitles the holder to ten votes per share. The shares of Class A common stock have
one vote per share. Due to the supervoting Class B common stock, Mr. Mayo has approximately 26.7% of our voting power. These stockholders,
and Mr. Mayo himself, will have significant influence over our business affairs, with the ability to control matters requiring approval by our
security holders, including elections of directors and approvals of mergers or other business combinations. Also, certain corporate actions
directed by our officers may not necessarily inure to the proportional benefit of other stockholders of our company; under his employment
agreement, for example, Mr. Mayo is entitled to receive a guaranteed annual cash bonus.
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Our success will significantly depend on our ability to hire and retain key personnel.

Our success will depend in significant part upon the continued services of our key technical, sales and senior management personnel. If we lose
one or more of our key employees, we may not be able to find a suitable replacement(s) and our business and results of operations could be
adversely affected. In particular, our performance depends significantly upon the continued service of A. Dale Mayo, our President and Chief
Executive Officer, whose experience and relationships in the movie theater industry are integral to our business, particularly in the business
areas of AccessIT SW, DMS and Christie/AIX. Although we have obtained two $5.0 million key-man life insurance policies in respect of Mr.
Mayo, the loss of his services would have a material and adverse effect on our business, operations and prospects. Each policy carries a death
benefit of $5.0 million, and while we are the beneficiary of each policy, under one of the policies the proceeds are to be used to repurchase, after
reimbursement of all premiums paid by us, shares of our capital stock held by Mr. Mayo�s estate at the then-determined fair market value. We
also rely on the experience and expertise of certain officers of our subsidiaries. In addition, our future success will depend upon our ability to
hire, train, integrate and retain qualified new employees.

We may be subject to environmental risks relating to the on-site storage of diesel fuel and batteries.

Our IDCs contain tanks for the storage of diesel fuel for our generators and significant quantities of lead acid batteries used to provide back-up
power generation for uninterrupted operation of our customers� equipment. We cannot assure you that our systems will be free from leaks or that
use of our systems will not result in spills. Any leak or spill, depending on such factors as the nature and quantity of the materials involved and
the environmental setting, could result in interruptions to our operations and the incurrence of significant costs; particularly to the extent we
incur liability under applicable environmental laws. This could have a material adverse effect on our business, financial position and results of
operations.

Risks relating to the offering

The liquidity of the Common Stock is uncertain; the limited trading volume of the Common Stock may depress the price of such stock
or cause it to fluctuate significantly.

Although shares of the Common Stock are listed on NASDAQ, there has been a limited public market for the Common Stock and there can be
no assurance that an active trading market for the Common Stock will develop. As a result, you may not be able to sell your shares of Common
Stock in short time periods, or possibly at all. The absence of an active trading market may cause the price per share of the Common Stock to
fluctuate significantly.

Substantial resales or future issuances of the Common Stock could depress our stock price.
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The market price for the Common Stock could decline, perhaps significantly, as a result of resales or issuances of a large number of shares of the
Common Stock in the public market or even the perception that such resales or issuances could occur, including resales of the shares being
registered hereunder pursuant to the registration statement of which this prospectus is a part. In addition, we have outstanding a substantial
number of options, warrants and other securities convertible into shares of Common Stock that may be exercised in the future. Certain holders of
these warrants and other securities, as well as holders of our outstanding shares of Common Stock, have piggy-back registration rights and the
holders of shares of Common Stock issuable in exchange for its shares of certain warrants have demand and piggy-back registration rights.
These factors could also make it more difficult for us to raise funds through future offerings of our equity securities.

You will incur substantial dilution as a result of certain future equity issuances.

We have a substantial number of options, warrants and other securities currently outstanding which may be immediately converted into shares of
Common Stock. To the extent that these options, warrants or similar securities are exercised or converted, or to the extent we issue additional
shares of Common Stock in the future, as the case may be, there will be further dilution to holders of shares of the Common Stock.

Provisions of our certificate of incorporation and Delaware law could make it more difficult for a third party to acquire us.

Provisions of our certificate of incorporation, as well as of Section 203 of the Delaware General Corporation Law (the �DGCL�) could make it
more difficult for a third party to acquire us, even if doing so might be beneficial to our stockholders.

Our certificate of incorporation authorizes the issuance of 15,000,000 shares of preferred stock. The terms of our preferred stock may be fixed
by the company�s board of directors without further stockholder action. The terms of any outstanding series or class of preferred stock may
include priority claims to assets and dividends and special voting rights, which could adversely affect the rights of holders of Common Stock.
Any future issuance(s) of preferred stock could make the takeover of the company

19

more difficult, discourage unsolicited bids for control of the company in which our stockholders could receive premiums for their shares, dilute
or subordinate the rights of holders of Common Stock and adversely affect the trading price of the Common Stock.

Under Section 203 of the DGCL, Delaware corporations whose securities are listed on a national securities exchange, like NASDAQ, may not
engage in business combinations such as mergers or acquisitions with any interested stockholders, defined as an entity or person beneficially
owning 15% or more of our outstanding common stock without obtaining certain prior approvals. As a result of the application of Section 203,
potential acquirers of the company may be discouraged from attempting to effect an acquisition transaction with the company, thereby depriving
holders of the company�s securities of opportunities to sell or otherwise dispose of the securities at prices above prevailing market prices.

We may not be able to maintain listing on NASDAQ, which may adversely affect the ability of purchasers in this offering to resell their
securities in the secondary market.

The Common Stock is presently listed on NASDAQ. However, we cannot assure you that the company will meet the criteria for continued
listing on NASDAQ. If the company were unable to meet the continued listing criteria of NASDAQ and the Common Stock became delisted,
trading of the Common Stock could thereafter be conducted in the over-the-counter market in the so-called �pink sheets� or, if available, on the
NASD�s Electronic Bulletin Board. In such case, an investor would likely find it more difficult to dispose of, or to obtain accurate market
quotations for, the company�s securities.

If the shares of Common Stock were to be delisted from NASDAQ, they may become subject to Rule 15g-9 under the Exchange Act, which
imposes sales practice requirements on broker-dealers that sell such securities to persons other than established customers and �accredited
investors.� Application of this Rule could adversely affect the ability and/or willingness of broker-dealers to sell the company�s securities and may
adversely affect the ability of purchasers in this offering to resell their securities in the secondary market.

USE OF PROCEEDS

We will receive no proceeds from the sale of any of or all of the shares being offered by the selling security holders under this prospectus.

20

Edgar Filing: ALLIANCE RESOURCE PARTNERS LP - Form 4

USE OF PROCEEDS 6



SELLING STOCKHOLDERS

The following table sets forth as of September 8, 2006, certain information with respect to the beneficial ownership of the Common Stock as to
each selling stockholder.

Shares Beneficially Owned
Prior to Offering

Shares which may
be offered

Pursuant to this
Offering

Shares Beneficially
Owned After Offering

Name Number Percent (a) Number Number (b) Percent (a)

Granite Equity Limited Partnership (c) 516,305 2.2% 516,305 � �
Eugene K. Schreder (d) 196,122 * 196,122 � �
Alyssa M. Schreder 70,856 * 70,856 � �
Shawn A. Teal (e) 60,128 * 60,128 � �
Robert E. Martin (f) 45,344 * 45,344 � �
John B. Brownson (g) 85,429 * 85,429 � �
R & S International, Inc. 23,445 * 23,445 � �
_________________
*     Less than 1%

(a) Applicable percentage of ownership is based on 23,115,756 shares of Common Stock outstanding as of September 8, 2006
together with all applicable options, warrants and other securities convertible into shares of Common Stock for the named
stockholder. Beneficial ownership is determined in accordance with the rules of the SEC, and includes voting and investment
power with respect to shares. Shares of Common Stock subject to options, warrants or other convertible securities exercisable
within 60 days after September 8, 2006 are deemed outstanding for computing the percentage ownership of the person holding
such options, warrants or other convertible securities, but are not deemed outstanding for computing the percentage of any other
person. Except as otherwise noted, the named beneficial owner has the sole voting and investment power with respect to the
shares shown.

(b) Assumes sale of all shares offered under this prospectus.

(c) Richard L. Bauerly and Arthur R. Monaghan of Granite Equity Limited Partnership were directors of USM prior to our
acquisition thereof on July 31, 2006.

(d) Eugene K. Schreder held the positions of Senior Vice President of Sales and Chairman of the Board of Directors of USM prior to
our acquisition thereof on July 31, 2006. Mr. Schreder currently holds the position of Division Senior Vice President of Sales of
USM, our wholly-owned subsidiary.

(e) Shawn A. Teal previously held the positions of President, Chief Executive Officer and Director of USM prior to our acquisition
thereof on July 31, 2006. Mr. Teal resigned from his positions with USM in 2004.

(f) Robert E. Martin held the positions of President, Chief Executive Officer and Director of USM prior to our acquisition thereof on
July 31, 2006. Mr. Martin currently holds the positions of Division President and Chief Operating Officer of USM, our
wholly-owned subsidiary.

(g) John B. Brownson held the positions of Chief Financial Officer, Chief Operating Officer and Assistant Secretary of USM prior to
our acquisition thereof on July 31, 2006. Mr. Brownson currently holds the position of Division Senior Vice President, Finance
and Administration of USM, our wholly-owned subsidiary.

Except as disclosed above, no selling stockholder has held a position as a director or officer nor has had a material relationship with us or any of
our affiliates, or our or their predecessors, within the past three years.
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PLAN OF DISTRIBUTION

        Each selling stockholder of the Common Stock and any of their pledgees, assignees and successors-in-interest may, from time to time, sell
any or all of their shares of Common Stock on NASDAQ or any other stock exchange, market or trading facility on which the shares are traded
or in private transactions. These sales may be at fixed or negotiated prices. A selling stockholder may use any one or more of the following
methods when selling shares:

o ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

o block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

o purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

o an exchange distribution in accordance with the rules of the applicable exchange;

o privately negotiated transactions;

o settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;

o broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;

o a combination of any such methods of sale;

o through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise; or

o any other method permitted pursuant to applicable law.

        The selling stockholders may also sell shares under Rule 144 under the Securities Act, if available, rather than under this prospectus.

        Broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in
amounts to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a
customary brokerage commission in compliance with NASD Rule 2440; and in the case of a principal transaction a markup or markdown in
compliance with NASD IM-2440.

        In connection with the sale of the Common Stock or interests therein, the selling stockholders may enter into hedging transactions with
broker-dealers or other financial institutions, which may in turn engage in short sales of the Common Stock in the course of hedging the
positions they assume. The selling stockholders may also sell shares of the Common Stock short and deliver these securities to close out their
short positions, or loan or pledge the Common Stock to broker-dealers that in turn may sell these securities. The selling stockholders may also
enter into option or other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities which
require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer or
other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

        The selling stockholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be �underwriters� within
the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and
any profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act.
Each selling stockholder has informed the Company that it does not have any written or oral agreement or understanding, directly or indirectly,
with any person to distribute the Common Stock. In no event shall any broker-dealer receive fees, commissions and markups which, in the
aggregate, would exceed eight percent (8%).

        The Company is required to pay certain fees and expenses incurred by the Company incident to the registration of the shares. The Company
has agreed to indemnify the selling stockholders against certain losses, claims, damages and liabilities, including liabilities under the Securities
Act.

Because selling stockholders may be deemed to be �underwriters� within the meaning of the Securities Act, they will be subject to the prospectus
delivery requirements of the Securities Act. In addition, any securities covered by this prospectus which qualify for sale pursuant to Rule 144
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under the Securities Act may be sold under Rule 144 rather than under this prospectus. Each selling stockholder has advised us that they have
not entered into any written or oral agreements,
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understandings or arrangements with any underwriter or broker-dealer regarding the sale of the resale shares. There is no underwriter or
coordinating broker acting in connection with the proposed sale of the resale shares by the selling stockholders.

        We have agreed to keep this prospectus effective until the earlier of (i) the date on which all of the shares have been disposed of in a public
offering or (ii) the expiration of two years following the filing of this prospectus. The resale shares will be sold only through registered or
licensed brokers or dealers if required under applicable state securities laws. In addition, in certain states, the resale shares may not be sold
unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or qualification requirements is
available and is complied with.

        Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale shares may not
simultaneously engage in market making activities with respect to the Common Stock for a period of two business days prior to the
commencement of the distribution. In addition, the selling stockholders will be subject to applicable provisions of the Exchange Act and the
rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of shares of the Common Stock by
the selling stockholders or any other person. We will make copies of this prospectus available to the selling stockholders and have informed
them of the need to deliver a copy of this prospectus to each purchaser at or prior to the time of the sale.

LEGAL MATTERS

        The validity of the offered shares of the Common Stock has been passed on for us by Kelley Drye & Warren LLP, New York, New York.

EXPERTS

        The consolidated financial statements of AccessIT at March 31, 2006 and 2005 and for the fiscal years ended March 31, 2006 and March
31, 2005 incorporated by reference into this prospectus have been so incorporated in reliance on the report of Eisner LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

INDEMNIFICATION AGAINST LIABILITY UNDER THE SECURITIES ACT

        We are permitted to indemnify to the fullest extent now or hereafter permitted by law, each director, officer or other authorized
representative of the Company who was or is made a party or is threatened to be made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an authorized representative of
the Company, against all expenses (including attorneys� fees and disbursements), judgments, fines (including excise taxes and penalties) and
amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding.

        A director of the Company shall not be personally liable to the Company or its stockholders for monetary damages for breach of fiduciary
duty as a director, provided, however that this provision shall not eliminate or limit the liability of a director to the extent that such elimination
or liability is expressly prohibited by the Delaware General Corporation Law as in effect at the time of the alleged breach of duty by such
director.

        Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers and controlling persons
pursuant to any arrangement, provision or otherwise, we have been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by us of expenses incurred or paid by any of our directors, officers or controlling persons in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, we
will, unless in the opinion of our counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by us is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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