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$100,000,000

4.00% Convertible Senior Notes due 2017

We are offering $100.0 million aggregate principal amount of our 4.00% Convertible Senior Notes due 2017, or the notes. We will pay 4.00% interest per annum
on the principal amount of the notes semi-annually in arrears on April 1 and October 1 of each year, beginning on October 1, 2010. Interest will accrue on the
notes from, and including March 16, 2010 or from, and including, the last date in respect of which interest has been paid or provided for, as the case may be, to,
but excluding, the next interest payment date or maturity date of the notes, as the case may be. The notes will mature on April 1, 2017.

Holders may convert their notes at their option prior to January 1, 2017 only under the following circumstances: (1) the notes will be convertible during any
calendar quarter after the calendar quarter ending June 30, 2010 (and only during that quarter), if the closing sale price of our common stock, par value $0.01 per
share, or our Common Stock, for each of 20 or more trading days in a period of 30 consecutive trading days ending on the last trading day of the immediately
preceding calendar quarter exceeds 130% of the conversion price of such notes, or the conversion trigger price, in effect on the last trading day of the immediately
preceding calendar quarter; (2) the notes will be convertible during the five consecutive business days immediately after any five consecutive trading day period,
or the note measurement period, in which the trading price per $1,000 principal amount of such notes for each trading day of that note measurement period was
equal to or less than 97% of the product of the closing sale price of shares of our Common Stock and the applicable conversion rate for such trading day; and
(3) the notes will be convertible upon the occurrence of specified corporate transactions. In addition, the notes will be convertible irrespective of the foregoing
circumstances from, and including, January 1, 2017 to, and including, the business day immediately preceding April 1, 2017. Upon conversion, we will have the
right to deliver cash, shares of our Common Stock or a combination thereof, at our election. At any time on or prior to the 23rd business day immediately
preceding the maturity date, we may irrevocably elect to (x) deliver solely shares of our Common Stock in respect of our conversion obligation or (y) pay cash up
to the aggregate principal amount of the notes to be converted and deliver shares of our Common Stock, cash or a combination thereof in respect of the remainder,
if any, of our conversion obligation. The initial conversion rate will be 172.0874 shares of our Common Stock per $1,000 principal amount of notes (which
represents an initial conversion price of approximately $5.81 per share of our Common Stock). The conversion rate, and thus the conversion price, will be subject
to adjustment as described in this prospectus supplement. A holder that surrenders notes for conversion in connection with a �make-whole fundamental change� that
occurs before the maturity date may in certain circumstances be entitled to an increased conversion rate.

We may not redeem the notes prior to their maturity date. Holders may require us to repurchase for cash all or a portion of their notes upon a fundamental change,
as described in this prospectus supplement, at a repurchase price equal to 100% of the principal amount of the notes to be repurchased, plus any accrued and
unpaid interest to, but excluding, the fundamental change repurchase date.

The notes will be our senior unsecured obligations and will be guaranteed on a senior unsecured basis by all of our existing and future domestic subsidiaries that
are material subsidiaries or that guarantee our new asset-based loan facility, or ABL Loan Facility, on a senior basis. The notes and the guarantees will rank
equally with all of our and our guarantors� existing and future senior unsecured indebtedness, including our 10.25% Senior Notes due 2014, or the Existing Senior
Notes, and 9.00% Convertible Senior Notes due 2012, or the Existing Convertible Notes, and rank senior to all of our and our guarantors� indebtedness, if any, that
is expressly subordinated to the notes and the guarantees. However, the notes will be effectively subordinated to all of our and our guarantors� existing and future
secured indebtedness, including our Senior Secured Second-Priority Notes due 2018, or the Senior Notes, which are being offered concurrently with the notes, and
our ABL Loan Facility, to the extent of the value of the assets securing such indebtedness, and to all liabilities of our subsidiaries that are not guarantors.

The notes are a new issue of securities, and there is currently no established trading market for the notes. An active or liquid market may not develop for the notes
or, if developed, be maintained. Our Common Stock is listed on the New York Stock Exchange under the symbol �ICO.� The last reported sale price of our Common
Stock on March 10, 2010 was $4.47 per share. We do not intend to apply for listing of the notes on any securities exchange or to arrange for their quotation on any
interdealer quotation system.
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Concurrently with this offering, we are offering 22,371,365 shares of our Common Stock at a public offering price of $4.47 (or a total of 25,727,069 shares of our
Common Stock if the underwriters exercise their over-allotment option in full) and $200.0 million aggregate principal amount of our Senior Notes, which we refer
to together as the Concurrent Offerings. Our Common Stock and the Senior Notes are each being offered by means of a separate prospectus supplement and not by
means of this prospectus supplement. Neither of the Concurrent Offerings is contingent upon the completion of this offering or the other Concurrent Offering, and
this offering is not contingent upon the completion of either of the Concurrent Offerings. See �Concurrent Offerings.�

Investing in the notes involves significant risks. See �Risk Factors� beginning on page S-12 of this prospectus supplement to read about
factors you should consider before you make your investment decision.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the
accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Per Note   Total  
Public offering price(1) 100.00% $ 100,000,000
Underwriting discounts and commissions 3.00% $ 3,000,000
Proceeds, before expenses, to us 97.00% $ 97,000,000

(1) Plus accrued interest, if any, from March 16, 2010.
We have granted the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to an additional $15.0 million
aggregate principal amount of notes solely to cover over-allotments, if any.

We expect that the notes will be ready for delivery in book-entry-only form through The Depository Trust Company on or about March 16, 2010.

Joint Book-Running Managers

UBS Investment Bank Morgan Stanley
The date of this prospectus supplement is March 10, 2010.
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying
prospectus and any free writing prospectus filed by us with the Securities and Exchange Commission, or SEC. We have not, and the
underwriters have not, authorized anyone to provide you with different information. We are not making an offer of these securities in
any jurisdiction where the offer or sale is not permitted. You should not assume that the information contained in or incorporated by
reference into this prospectus supplement, the accompanying prospectus or any free writing prospectus is accurate as of any date other
than their respective dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and also adds to
and updates information contained in the accompanying prospectus and the documents incorporated by reference into the prospectus. The
second part, the accompanying prospectus, gives more general information, some of which does not apply to this offering.

If the description of the offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the
information contained in this prospectus supplement. However, if any statement in either of these documents is inconsistent with a statement in
another document having a later date�for example, a document incorporated by reference�the statement in the document having the later date
modifies or supersedes the earlier statement.

You should read both this prospectus supplement and the accompanying prospectus together with the additional information described in this
prospectus supplement under �Incorporation By Reference; Where You Can Find More Information.�

As used in this prospectus supplement, the terms �we,� �us,� �our,� �ICG,� �ICG, LLC,� �International Coal� and the �Company� refer to International Coal
Group, Inc. and its subsidiaries on a consolidated basis, unless the context indicates another meaning.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements in this prospectus supplement and the accompanying prospectus that are not historical facts are forward-looking statements within
the �safe harbor� provision of the Private Securities Litigation Reform Act of 1995 and may involve a number of risks and uncertainties. We have
used the words �anticipate,� �believe,� �could,� �estimate,� �expect,� �intend,� �may,� �plan,� �predict,� �project� and similar terms and phrases, including references
to assumptions, to identify forward-looking statements. These forward-looking statements are made based on expectations and beliefs
concerning future events affecting us and are subject to various risks, uncertainties and factors relating to our operations and business
environment, all of which are difficult to predict and many of which are beyond our control, that could cause our actual results to differ
materially from those matters expressed in or implied by these forward-looking statements. The following factors are among those that may
cause actual results to differ materially from our forward-looking statements:

� our ability to successfully refinance our outstanding indebtedness and reduce our leverage through this offering and
through the other transactions described under �Concurrent Offerings� and �Concurrent Tender Offers and Consent
Solicitation�;

� market demand for coal, electricity and steel;

� availability of qualified workers;

� future economic or capital market conditions;

� weather conditions or catastrophic weather-related damage;

� our production capabilities;

� consummation of financing, acquisition or disposition transactions and the effect thereof on our business;
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� a significant number of conversions of our Existing Convertible Notes prior to maturity;

� our plans and objectives for future operations and expansion or consolidation;

� our relationships with, and other conditions affecting, our customers;

S-ii
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� availability and costs of key supplies or commodities such as diesel fuel, steel, explosives and tires;

� availability and costs of capital equipment;

� prices of fuels which compete with or impact coal usage, such as oil and natural gas;

� timing of reductions or increases in customer coal inventories;

� long-term coal supply arrangements;

� reductions and/or deferrals of purchases by major customers;

� risks in or related to coal mining operations, including risks related to third-party suppliers and carriers operating at our mines or
complexes;

� unexpected maintenance and equipment failure;

� environmental, safety and other laws and regulations, including those directly affecting our coal mining and production, and those
affecting our customers� coal usage;

� ability to obtain and maintain all necessary governmental permits and authorizations;

� competition among coal and other energy producers in the United States and internationally;

� railroad, barge, trucking and other transportation availability, performance and costs;

� employee benefits costs and labor relations issues;

� replacement of our reserves;

� our assumptions concerning economically recoverable coal reserve estimates;

� availability and costs of credit, surety bonds and letters of credit;

�
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title defects or loss of leasehold interests in our properties which could result in unanticipated costs or inability to mine these
properties;

� future legislation and changes in regulations or governmental policies or changes in interpretations or enforcement thereof, including
with respect to safety enhancements and environmental initiatives relating to global warming or climate change;

� impairment of the value of our long-lived and deferred tax assets;

� our liquidity, including our ability to adhere to financial covenants related to our borrowing arrangements;

� adequacy and sufficiency of our internal controls; and

� legal and administrative proceedings, settlements, investigations and claims and the availability of related insurance coverage.
You should keep in mind that any forward-looking statements made by us in this prospectus supplement or elsewhere speak only as of the date
on which the statements were made. New risks and uncertainties arise from time to time, and it is impossible for us to predict these events or
how they may affect us or our anticipated results. In light of these risks and uncertainties, you should keep in mind that any of these
forward-looking statements might not occur. When considering these forward-looking statements, you should keep in mind the cautionary
statements in this prospectus supplement and in our other SEC filings, including the more detailed discussion of these factors, as well as other
factors that could affect our results, contained under �Risk Factors� elsewhere in this prospectus supplement.

S-iii
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SUMMARY

This summary highlights selected information about us and this offering. This summary is not complete and may not contain all of the
information that is important to you. We encourage you to read this prospectus supplement and the accompanying prospectus, including any
information incorporated by reference into this prospectus supplement and the accompanying prospectus, in their entirety.

Our Company

We are a leading coal mining company in Northern and Central Appalachia producing a broad range of mid- to high-Btu, low- to medium-sulfur,
steam and metallurgical coal. We operate 12 mining complexes in West Virginia, Kentucky, Virginia and Maryland; we also operate an
additional mining complex in the Illinois Basin producing mid- to high-sulfur steam coal. We market our coal to a diverse customer base of
largely investment grade electric utilities, as well as domestic and international industrial customers. The quality of our coal and the availability
of multiple transportation options, including rail, truck and barge, throughout the Appalachian region, enable us to participate in both the
domestic and international coal markets.

As of December 31, 2009, management estimates that we own or control approximately 325 million tons of metallurgical coal reserves and
approximately 765 million tons of steam coal reserves. Management�s estimates were developed considering an initial evaluation, as well as
subsequent acquisitions, dispositions, depleted reserves, changes in available geological or mining data and other factors. Of our 1.1 billion tons
of total coal reserves, we own 724 million tons and lease 366 million tons from third-party mineral holders. We also own or control
approximately 431 million tons of non-reserve coal deposits. We have approximately 2,600 employees; all of our mining complexes are union
free.

For the year ended December 31, 2009, we sold 16.8 million tons of coal, of which approximately 16.0 million tons were produced and
approximately 0.8 million tons were purchased through brokered coal contracts (coal purchased from third parties for resale). Of the tons sold,
15.8 million tons were steam coal and 1.0 million tons were metallurgical coal. Our steam coal sales volume in 2009 consisted of mid- to
high-quality, high Btu (greater than 12,000 Btu/lb.), low- to medium-sulfur (1.5% or less) coal, which typically sells at a premium to lower
quality, steam coal. In response to weakened demand for coal in 2009 due to the overall economic environment, we idled significant production
capacity. As market conditions improve, we believe we are advantageously positioned to increase our production level relatively quickly to
20 million tons. Our three largest customers for the year ended December 31, 2009 were Progress Energy, Georgia Power and Santee Cooper;
we derived approximately 36% of our revenues from sales to our five largest customers. No single customer accounted for more than 10% of our
revenues in 2009. During 2009, we generated coal revenues of $1.0 billion, Adjusted EBITDA of $201.7 million and net income of $21.5
million. We define and reconcile Adjusted EBITDA in footnote 1 under ��Summary Historical Consolidated Financial and Operating Data.�

Our Competitive Strengths

� Developed but idled capacity to increase production levels quickly if market conditions warrant. Over the last five years, we
have invested over $350.0 million to increase our total production infrastructure capacity by over five million tons. While our 2009
production was scaled down to 16.3 million tons due to reduced demand, we believe that our existing infrastructure base supports a
production level of up to 20 million tons and we could reach this production level with modest equipment investment in a relatively
short time frame. We would not undertake reactivation of such idled capacity to significantly increase our current production unless
market conditions warrant it and it would provide acceptable margins.

S-1
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� Large base of owned reserves providing significant production flexibility and internal development opportunities. As of
December 31, 2009, we controlled approximately 1.1 billion tons of coal reserves comprised of 724 million tons of owned reserves
and an additional 366 million tons of reserves under long-term leases. We also own or control approximately 431 million tons of
non-reserve coal deposits. We believe our undeveloped reserves and non-reserve coal deposits give us the flexibility to grow even
without pursuing acquisition opportunities that might be available to us. Further, we believe our high proportion of owned reserves
provides a competitive cost advantage because production from owned reserves does not require a royalty payment to third parties.

� Diversity of production, reserves and non-reserve coal deposits. Our production, reserves and non-reserve coal deposits are
located in three of the four major coal regions in the United States and provide important geographical diversity in terms of markets,
transportation and labor. We also operate 13 mining complexes, giving us substantial operational flexibility and making us less
reliant on any single mine for a significant portion of our total production. We believe the diversity of our operations and reserves
provides us with a significant advantage over those competitors with operations located primarily in a single coal producing region,
as it allows us to source coal from multiple operations to meet the needs of our customers and to reduce transportation costs.

� Minimal level of legacy liabilities. Compared to other publicly traded U.S. coal producers, we believe we have among the lowest
legacy liabilities. As of December 31, 2009, we had total legacy liabilities of only $143.0 million (including accrued workers�
compensation liabilities, liabilities under the Coal Industry Retiree Health Benefit Act of 1992, post-retirement employee obligations,
�black lung� liabilities and reclamation liabilities). Approximately 53% of our total legacy liabilities relates to reclamation liabilities,
which we consider a normal-course-of-business liability. In addition, our entire workforce is union free, which minimizes
employee-related liabilities commonly associated with union-represented mines.

� Skilled management team. The members of our senior management team have, on average, 25 years of industry experience in a
variety of mining methods, including longwall mining. We have substantial Appalachian mining experience with a history of
increasing productivity, reducing costs, enhancing work safety practices, and maintaining strong customer relationships. In addition,
the majority of our senior management team has extensive mine development and expansion experience.

Our Strategy

� Continued focus on increasing the percentage of production from underground operations. In 2004, 36% of our production
was from underground mining. By 2009, we had increased our proportion of underground mining to 47% of total production. Over
the next several years, we intend to focus on selectively shifting more of our production to underground mining, which we believe is
more favorably positioned in the current regulatory environment. In Appalachia, underground mining permits typically encounter
fewer regulatory hurdles and third party activist challenges, and are therefore less subject to developmental risk than surface mining
permits. One key component in this strategy is developing our Tygart #1 mine complex, which we expect to produce 3.5 million tons
per year at full output through underground mining.

� Pursue selected internal growth projects, including our flagship Tygart property. Our Tygart property is a large undeveloped
reserve in Northern Appalachia which contains approximately 186 million tons of high Btu, low- to medium-sulfur steam and
metallurgical quality coal. The first mining development planned for the Tygart property is the Tygart #1 Mine complex, which is an
underground mining operation in the northeastern corner that is designed to extract approximately 38 million tons using longwall
mining and room-and-pillar operations. The Tygart #1 mine is currently scheduled to begin development production in late 2012 and
is expected to produce up to 3.5 million

S-2
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tons per year of high quality coal (split approximately 50% steam and 50% metallurgical) at full capacity. We believe that at full
production Tygart will be one of our highest margin operations due to its low cost structure and high quality coal. One near-term
project we are currently developing is a new low volatile metallurgical coal mine at our Vindex complex that is expected to produce
approximately 200,000 annual tons, with initial production projected for the third quarter of 2010. In addition, we anticipate
developing projects utilizing the substantial reserve position that we own in the Illinois Basin in order to capitalize on the expected
increase in demand for high-sulfur coal to serve the scrubbed utility market and the coal-to-gas and coal-to-liquid conversion
markets.

� Continue to position our business to take advantage of favorable long-term trends for global coal consumption. We produce
the majority of our coal in Northern and Central Appalachia, which is geographically well-positioned to serve a global customer
base. We expect that international demand for our products will increase in the future, driven by favorable projected global growth
trends and the high quality of our coal compared to other producing regions around the world. During periods of strong global
demand for coal and limited supply, the Eastern United States has increased its exports significantly to serve a global customer base.
For example, the U.S. Energy Information Administration, or EIA, reported that export demand for steam and metallurgical coal
increased 44% and 32% from 2007 to 2008, respectively. We believe that the high quality of our coal makes it attractive to
customers around the world and that shifting supply trends will provide a unique opportunity for Appalachian producers to
increasingly service a global customer base. In 2010, we expect that our sales of metallurgical coal will double to approximately
2.4 million tons, allowing us to take advantage of this market which has shown encouraging signs of strength recently.

� Maintain our strong relationships with high credit quality customers. Since our formation in 2004, we have significantly
strengthened our customer relationships through attentive customer service and timely delivery of our coal products. We have built
strong relationships with a broad group of customers, including large, geographically diverse utilities that are primarily of
investment-grade credit quality. We will continue focusing our customer service efforts which we expect to position us to secure
favorable contracts for our expected production increases in the future.

Outlook

The Company is confirming that Adjusted EBITDA is expected to be in the range of $170.0 million to $200.0 million in 2010. In addition, the
Company expects that Adjusted EBITDA for the first quarter of 2010 will be in the range of $36.0 million to $42.0 million. First quarter
earnings will be impacted by certain nonrecurring expenses related to the private exchanges of our Existing Convertible Notes in January 2010
and extinguishment of debt as a result of the Concurrent Tender Offers. See �Concurrent Tender Offers and Consent Solicitation.� Consistent with
our past practice, we do not currently intend to provide quarterly guidance in the future.

New ABL Loan Facility

On February 22, 2010, we entered into the ABL Loan Facility, which refinanced our prior senior secured credit facility. The ABL Loan Facility
is a $125.0 million senior secured facility with a four year term available for loans and the issuance of letters of credit. Subject to certain
conditions, at any time prior to maturity, we will be able to elect to increase the size of the ABL Loan Facility up to a maximum of $200.0
million. Availability under the ABL Loan Facility is calculated using a borrowing base test. The ABL Loan Facility is guaranteed by all of our
current and future wholly-owned subsidiaries and secured by a first priority security interest on all of our and each of our guarantors� existing and
after-acquired real and personal property, including all outstanding equity interests of our wholly-owned subsidiaries. See �ABL Loan Facility.�

S-3
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Concurrent Offerings

The Concurrent Offerings consist of:

� 22,371,365 shares of our Common Stock at a public offering price of $4.47 (or a total of 25,727,069 shares of our Common Stock if
the underwriters exercise their over-allotment option in full); and

� $200.0 million aggregate principal amount of our Senior Notes.
The Common Stock and the Senior Notes are each being offered by means of a separate prospectus supplement and not by means of this
prospectus supplement. Neither of the Concurrent Offerings is contingent upon the completion of this offering or the other Concurrent Offering,
and this offering is not contingent upon the completion of either of the Concurrent Offerings. We cannot assure you that we will complete the
Concurrent Offerings. See �Concurrent Offerings.�

Concurrent Tender Offers and Consent Solicitation

Concurrently with this offering, we commenced an offer to purchase our Existing Convertible Notes and an offer to purchase and consent
solicitation related to our Existing Senior Notes. We refer to both tender offers together as the Tender Offers. See �Concurrent Tender Offers and
Consent Solicitation.� We intend to use the net proceeds of this offering and the Common Stock offering, together with cash on hand, if
necessary, to fund the purchase of the Existing Convertible Notes and for general corporate purposes. See �Use of Proceeds.�

Our Corporate Information

We are incorporated under the laws of the State of Delaware. Our principal executive offices are located at 300 Corporate Centre Drive, Scott
Depot, West Virginia 25560. Our telephone number is (304) 760-2400. Our website is www.intlcoal.com. Information contained in our website
is not incorporated by reference into and does not constitute part of this prospectus supplement or the accompanying prospectus.

S-4
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. It does not contain all of the information
that may be important to you. For a more complete understanding of the notes, you should read the section of this prospectus supplement
entitled �Description of Notes.�

Issuer International Coal Group, Inc.

Notes $100.0 million aggregate principal amount of 4.00% Convertible Senior Notes due 2017.
We have granted to the underwriters an option, exercisable for 30 days from the date of
this prospectus supplement, to purchase up to an additional $15.0 million aggregate
principal amount of notes solely to cover over-allotments, if any.

Maturity The notes will mature on April 1, 2017, unless earlier repurchased or converted.

Interest payment dates We will pay 4.00% interest per annum on the principal amount of the notes payable
semi-annually in arrears on April 1 and October 1 of each year, starting on October 1,
2010, to holders of record at the close of business on the preceding March 15 and
September 15, respectively. Interest will accrue on the notes from and including March
16, 2010 or from, and including, the last date in respect of which interest has been paid or
provided for, as the case may be, to, but excluding, the next interest payment date or
maturity date of the notes, as the case may be.

Ranking and guarantees The notes will be our senior unsecured obligations and will be guaranteed on a senior
unsecured basis by each of our existing and future domestic subsidiaries that (1) would be
a �significant subsidiary,� as defined in Article 1, Rule 1-02 of Regulation S-X promulgated
pursuant to the Securities Act of 1933, as amended (except that all references to �10
percent� in such definition shall be replaced with �5 percent�) or (2) guarantee indebtedness
under the ABL Loan Facility. The notes and the guarantees will rank equally with all of
our and our guarantors� existing and future senior unsecured indebtedness, including our
Existing Senior Notes and Existing Convertible Notes, and rank senior to all of our and
our guarantors� indebtedness, if any, that is expressly subordinated to the notes and the
guarantees. However, the notes will be effectively subordinated to all of our and our
guarantors� existing and future secured indebtedness, including our Senior Notes, which
are being offered concurrently with the notes, and ABL Loan Facility, to the extent of the
value of the assets securing such indebtedness, and to all liabilities of our subsidiaries that
are not guarantors. As of December 31, 2009, we and the guarantors had approximately
$386.5 million, net of debt discount of $9.5 million, of total consolidated outstanding
indebtedness.

S-5
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Conversion rights Holders may convert their notes at their option prior to January 1, 2017 only under the
following circumstances:

�the notes will be convertible during any calendar quarter after the calendar quarter
ending June 30, 2010, and only during such calendar quarter, if the closing sale
price of our Common Stock for each of 20 or more trading days in a period of 30
consecutive trading days ending on the last trading day of the immediately
preceding calendar quarter exceeds the conversion trigger price in effect on the last
trading day of the immediately preceding calendar quarter;

�the notes will be convertible during any note measurement period in which the
trading price per $1,000 principal amount of notes for each trading day of that note
measurement period was equal to or less than 97% of the product of the closing sale
price of shares of our Common Stock and the applicable conversion rate for such
trading day; and

�the notes will be convertible if we make certain distributions on shares of our
Common Stock or engage in certain corporate transactions.

In addition, the notes will be convertible irrespective of the foregoing circumstances from, and including, January 1, 2017 to, and including, the
business day immediately preceding April 1, 2017.

The initial conversion rate, subject to adjustment, will be 172.0874 shares of Common Stock per $1,000 principal amount of notes (which
represents an initial conversion price of approximately $5.81 per share of Common Stock). The conversion rate, and thus the conversion price,
will be subject to adjustment as described in this prospectus supplement. See �Description of Notes�Conversion Rights.�

Upon conversion, we will have the right to deliver cash, shares of our Common Stock or a combination thereof to satisfy our conversion
obligation, in each case as described under �Description of Notes�Conversion Rights�Settlement Upon Conversion.� At any time on or prior to the
23rd business day immediately preceding the maturity date, we may make an irrevocable election to satisfy our conversion obligation by
(x) delivering solely shares of our Common Stock or (y) paying cash up to the aggregate principal amount of the notes to be converted and
delivering shares of our Common Stock, cash or a combination thereof in respect of the remainder, if any, of our conversion obligation. See
�Description of Notes�Conversion Rights�Irrevocable Election of Full Physical Settlement� and �Description of Notes�Conversion Rights�Irrevocable
Election of Net Share Settlement.� Upon any conversion, subject to certain exceptions, you will not receive any cash payment representing
accrued and unpaid interest. See �Description of Notes�Conversion Rights.�

S-6
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A holder that surrenders notes for conversion in connection with a �make-whole fundamental change� that occurs before the maturity date may in
certain circumstances be entitled to an increased conversion rate. See �Description of Notes�Conversion Rights�Adjustment to the Conversion Rate
Upon the Occurrence of a Make-Whole Fundamental Change.�

Sinking fund None.

Optional redemption We may not redeem the notes prior to their maturity date.

Right of holder to require us to repurchase notes if a
fundamental change occurs

If a fundamental change, as described in this prospectus supplement, occurs, holders may
require us to repurchase for cash all or a portion of their notes at a repurchase price equal
to 100% of the principal amount of the notes to be repurchased, plus any accrued and
unpaid interest to, but excluding, the fundamental change repurchase date. See
�Description of Notes�Holders May Require Us to Repurchase Their Notes Upon a
Fundamental Change.�

Events of default If an event of default on the notes has occurred and is continuing, the principal amount of
the notes, plus any accrued and unpaid interest, may become immediately due and
payable. These amounts automatically become due and payable upon certain events of
default. See �Description of Notes�Events of Default.�

Certain income tax considerations For a discussion of certain income tax considerations relating to the purchase, ownership
and disposition of the notes and any shares of Common Stock into which the notes may
be convertible. See �Certain U.S. Federal Income Tax Considerations.�

Use of proceeds We intend to use the net proceeds of this offering and the Common Stock offering,
together with cash on hand, if necessary, to fund the purchase of the Existing Convertible
Notes and for general corporate purposes. See �Use of Proceeds.�

DTC eligibility The notes will be issued in book-entry-only form and will be represented by one or more
global certificates, without interest coupons, deposited with, or on behalf of, DTC and
registered in the name of DTC or a nominee of DTC. Beneficial interests in the notes will
be shown on, and transfers will be effected only through, records maintained by DTC and
its direct and indirect participants. Except in limited circumstances, holders may not
exchange interests in their notes for certificated securities. See �Description of
Notes�Book-Entry, Delivery and Form.�

Listing and trading The notes are a new issue of securities, and there is currently no established trading
market for the notes. An active or liquid market may not develop for the notes or, if
developed, be maintained. We
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have not applied, and do not intend to apply, for the listing of the notes on any securities
exchange. Our Common Stock is listed on the New York Stock Exchange under the
symbol �ICO.�

Risk factors Before deciding whether to invest in the notes, you should carefully consider the risks
described under �Risk Factors� beginning on page S-12 of this prospectus supplement, as
well as the other information included or incorporated by reference into this prospectus
supplement and the accompanying prospectus, including our financial statements and the
notes thereto.

Concurrent offerings The Concurrent Offerings consist of 22,371,365 shares of our Common Stock at a public
offering price of $4.47 (or a total of 25,727,069 shares of our Common Stock if the
underwriters exercise their over-allotment option in full) and $200.0 million aggregate
principal amount of our Senior Notes. The Common Stock and Senior Notes are each
being offered by means of a separate prospectus supplement and not by means of this
prospectus supplement. Neither of the Concurrent Offerings is contingent upon the
completion of this offering or the other Concurrent Offering, and this offering is not
contingent upon the completion of either of the Concurrent Offerings. See �Concurrent
Offerings.�

For a more complete description of the terms of the notes, see �Description of Notes.� For a more complete description of our Common Stock, see
�Description of Capital Stock� in the accompanying prospectus.
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Summary Historical Consolidated Financial and Operating Data

The following table presents summary historical consolidated financial and operating data for the most recent three years. The summary
historical consolidated financial data as of, and for the years ended, December 31, 2009, 2008 and 2007 have been derived from our audited
consolidated financial statements. Our audited consolidated financial statements are included in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2009, filed with the SEC on January 29, 2010 and incorporated by reference into this prospectus supplement. Our
summary historical consolidated financial and operating data should be read in conjunction with �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� and our audited consolidated financial statements and the notes thereto included in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2009 and incorporated by reference into this prospectus supplement.

The results of operations for the historical periods included in the following table are not necessarily indicative of the results to be expected for
future periods. In addition, see �Risk Factors� for a discussion of risk factors that could impact our future financial condition and results of
operations.

Year ended December 31,
2009 2008 2007
(in thousands, except share and per ton data)

Statement of Operations Data:
Revenues:
Coal sales revenues $ 1,006,606 $ 998,245 $ 770,663
Freight and handling revenues 26,279 45,231 29,594
Other revenues 92,464 53,260 48,898

Total revenues 1,125,349 1,096,736 849,155

Cost and Expenses:
Cost of coal sales 832,214 882,983 732,112
Freight and handling costs 26,279 45,231 29,594
Cost of other revenues 36,089 35,672 34,046
Depreciation, depletion and amortization 106,084 96,047 86,517
Selling, general and administrative 32,749 38,147 33,325
Gain on sale of assets (3,659) (32,518) (38,656) 
Impairment losses �  37,428 170,402

Total costs and expenses 1,029,756 1,102,990 1,047,340

Income (loss) from operations 95,593 (6,254) (198,185) 

Interest and Other Income (Expense):
Loss on extinguishment of debt (13,293) �  �  
Interest expense net (53,044) (43,643) (35,989) 
Other, net �  �  319

Total interest and other income (expense) (66,337) (43,643) (35,670) 

Income (loss) before income taxes 29,256 (49,897) (233,855) 
Income tax benefit (expense) (7,732) 23,670 85,944

Net income (loss) 21,524 (26,227) (147,911) 
Net (income) loss attributable to noncontrolling interest (66) �  349

Net income (loss) attributable to International Coal Group, Inc. $ 21,458 $ (26,227) $ (147,562) 
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Year ended December 31,
2009 2008 2007

(in thousands, except share and per ton data)
Earnings Per Share:
Basic $ 0.14 $ (0.17) $ (0.97) 
Diluted $ 0.14 $ (0.17) $ (0.97) 

Weighted-Average Common Shares Outstanding:
Basic 153,630,446 152,632,586 152,304,461
Diluted 155,386,263 152,632,586 152,304,461

Balance Sheet Data (at period end):
Cash and cash equivalents $ 92,641 $ 63,930 $ 107,150
Total assets 1,367,960 1,350,647 1,303,363
Long-term debt and capital leases 384,309 432,870 391,248
Total liabilities 758,726 841,530 771,595
Total stockholders� equity 609,234 509,117 531,768
Total liabilities and stockholders� equity 1,367,960 1,350,647 1,303,363

Statement of Cash Flows Data:
Net cash from:
Operating activities $ 115,754 $ 78,729 $ 22,471
Investing activities (73,158) (124,040) (126,907) 
Financing activities (13,885) 2,091 192,844
Capital expenditures 66,345 132,800 160,807

Other Financial Data:
Adjusted EBITDA(1) $ 201,677 $ 127,221 $ 59,053

Operating Data:
Tons sold:
Steam 15,823 17,780 17,891
Metallurgical 1,010 1,134 452
Total 16,833 18,914 18,343
Coal sales revenue per ton(2) $ 59.80 $ 52.78 $ 42.01
Cost of coal sales per ton(2) $ 49.44 $ 46.68 $ 39.91

(1) Adjusted EBITDA is a non-GAAP financial measure used by management to gauge operating performance. We define Adjusted EBITDA
as net income or loss attributable to International Coal Group, Inc. before deducting interest, income taxes, depreciation, depletion,
amortization, loss on extinguishment of debt, impairment charges and noncontrolling interest. Adjusted EBITDA is not, and should not be
used as, a substitute for operating income, net income and cash flow as determined in accordance with accounting principles generally
accepted in the United States (referred to as GAAP). We present Adjusted EBITDA because we consider it an important supplemental
measure of our performance and believe it is frequently used by securities analysts, investors and other interested parties in the evaluation
of companies in our industry, substantially all of which present EBITDA or Adjusted EBITDA when reporting their results. We also use
Adjusted EBITDA as our executive compensation plan bases incentive compensation payments on our Adjusted EBITDA performance
measured against budgets. Our ABL Loan Facility uses Adjusted EBITDA (with additional adjustments) to measure our compliance with
covenants, such as fixed charge coverage. EBITDA or Adjusted EBITDA is also widely used by us and others in our industry to evaluate
and price potential acquisition candidates. Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in
isolation or as a substitute for analysis of our results as reported under GAAP. Some of these limitations are that Adjusted EBITDA does
not reflect all of our cash expenditures or any of
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our future requirements for capital expenditures or contractual commitments; changes in, or cash requirements for, our working capital
needs; or interest expense, or the cash requirements necessary to service interest or principal payments, on our debts. Although
depreciation, depletion and amortization are non-cash charges, the assets being depreciated, depleted and amortized will often have to be
replaced in the future. Adjusted EBITDA does not reflect any cash requirements for such replacements. Other companies in our industry
may calculate EBITDA or Adjusted EBITDA differently than we do, limiting its usefulness as a comparative measure.

The following table reconciles Adjusted EBITDA to net income (loss) attributable to International Coal Group, Inc., which we believe is the
GAAP metric most comparable to Adjusted EBITDA:

Year ended December 31,
2009 2008 2007

(in thousands)
Net income (loss) attributable to International Coal Group, Inc. $ 21,458 $ (26,227) $ (147,562) 
Depreciation, depletion and amortization 106,084 96,047 86,517
Interest expense, net 53,044 43,643 35,989
Income tax (benefit) expense 7,732 (23,670) (85,944) 
Impairment losses �  37,428 170,402
Loss on extinguishment of debt 13,293 �  �  
Noncontrolling interest 66 �  (349) 

Adjusted EBITDA $ 201,677 $ 127,221 $ 59,053

(2) �Coal sales revenue per ton� and �cost of coal sales per ton� are calculated as coal sales revenue or cost of coal sales, respectively, divided by
tons sold. Although coal sales revenue per ton and cost of coal sales per ton are not measures of performance calculated in accordance with
GAAP, management believes that they are useful to an investor in evaluating performance because they are widely used in the coal
industry as a measure to evaluate a company�s sales performance or control over its costs. Coal sales revenue per ton should not be
considered in isolation or as substitutes for measures of performance in accordance with GAAP. In addition, because coal sales revenue
and cost of coal sales per ton are not calculated identically by all companies, our presentation may not be comparable to other similarly
titled measures of other companies.
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RISK FACTORS

Investing in the notes involves a high degree of risk. Our Annual Report on Form 10-K for the fiscal year ended December 31, 2009,
incorporated by reference into this prospectus supplement, includes extensive risk factors relating to our business and government regulation as
well as certain risks relating to our Common Stock. You should carefully consider those risks and the risks described below, as well as the other
information included or incorporated by reference into this prospectus supplement and the accompanying prospectus, before making a decision
to invest in the notes.

Risks Related to the Notes, Our Common Stock and This Offering

Our leverage may harm our financial condition and results of operations.

Our total consolidated long-term debt as of December 31, 2009 was approximately $384.3 million. As of December 31, 2009, on a pro forma
basis to give effect to this offering, the Concurrent Offerings, the Tender Offers, the entry into our ABL Loan Facility and the retirement of our
prior senior secured credit facility and the issuance of shares of Common Stock in January 2010 in private exchanges for Existing Convertible
Notes, we would have had total consolidated long-term debt of approximately $320.7 million.

Our level of indebtedness could have important consequences on our future operations, including:

� making it more difficult for us to meet our payment and other obligations under our debt;

� resulting in an event of default if we fail to comply with the financial and other covenants contained in our debt agreements, which
could result in all of our debt becoming immediately due and payable;

� subjecting us to the risk of increased sensitivity to interest rate increases on our debt with variable interest rates, including
borrowings under our ABL Loan Facility;

� reducing the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other general corporate
purposes, and limiting our ability to obtain additional financing for these purposes;

� limiting our flexibility in planning for, or reacting to, and increasing our vulnerability to, changes in our business, the industry in
which we operate and the general economy; and

� placing us at a competitive disadvantage compared to our competitors that have less debt or are less leveraged.
If we or our subsidiaries incur additional debt, the related risks that we and they now face could intensify.

Our ability to pay principal and interest on and to refinance our debt depends upon the operating performance of our subsidiaries, which will be
affected by, among other things, general economic, financial, competitive, legislative, regulatory and other factors, many of which are beyond
our control. In particular, economic conditions could cause the price of coal to fall and our revenue to decline and hamper our ability to repay
our debt.

Our business may not generate sufficient cash flow from operations and future borrowings may not be available to us under our ABL Loan
Facility or otherwise in an amount sufficient to enable us to pay our debt or to fund our other liquidity needs.

In the event that we need to refinance all or a portion of our outstanding debt before maturity or as it matures, we may not be able to obtain terms
as favorable as the terms of our existing debt or refinance our existing debt at all. If prevailing interest rates or other factors existing at the time
of refinancing result in higher interest rates upon refinancing, then the interest expense relating to the refinanced debt would increase.
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Furthermore, if any rating agency negatively changes our credit rating or outlook, our debt and equity securities could be negatively affected,
which could adversely affect our financial condition and results of operations.
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Despite our current level of indebtedness, we and our subsidiaries may still incur significant additional indebtedness, which could further
exacerbate the risks associated with our substantial indebtedness.

We and our subsidiaries may be able to incur substantial additional indebtedness, including additional secured indebtedness, in the future. Our
ABL Loan Facility limits, and the terms of the indenture that will govern the Senior Notes will limit, but neither prohibits, us from incurring
additional indebtedness. In addition, the indenture that will govern the Senior Notes will also allow us to incur certain other additional secured
debt, which would be effectively senior to the notes to the extent of the value of such security, and would not prevent us from incurring other
liabilities that do not constitute indebtedness. Similarly, the terms of the indenture that will govern the notes do not limit our ability to incur
additional indebtedness. Our ability to incur additional indebtedness may have the effect of reducing the amounts available to pay amounts due
with respect to the notes. If we incur new debt or other liabilities, the related risks that we and our subsidiaries now face could intensify.

We may not be able to generate sufficient cash to service our indebtedness, including the notes, and we may be forced to take other actions to
satisfy our payment obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or to refinance our indebtedness depends on our future performance, which will be affected by
financial, business and economic conditions and other factors. We will not be able to control many of these factors, such as economic conditions
in the industry in which we operate and competitive pressures. Our cash flow may not be sufficient to allow us to pay principal and interest on
our debt and to meet our other obligations, including with respect to the notes. If our cash flows and capital resources are insufficient to fund our
debt service obligations, we may be forced to reduce or delay investments and capital expenditures, or to sell assets, seek additional capital or
restructure or refinance our indebtedness, including the notes. These alternative measures may not be successful and may not permit us to meet
our scheduled debt service obligations. In addition, the terms of existing or future debt agreements, including our ABL Loan Facility and the
indenture that will govern the Senior Notes, may restrict us from pursuing any of these alternatives. Any limitation on our ability to pay principal
of and interest on the notes would likely reduce the value of the notes.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our annual debt service obligations to increase
significantly.

Borrowings under our ABL Loan Facility are at variable rates of interest and expose us to interest rate risk. If interest rates increase, our debt
service obligations on the variable rate indebtedness would increase even though the amount borrowed remained the same, and our net income
would decrease. An increase in debt service obligations under our variable rate indebtedness could affect our ability to make payments required
under the terms of the notes.

The covenants in our ABL Loan Facility and the indentures governing our debt instruments impose restrictions that limit our operating and
financial flexibility.

The ABL Loan Facility includes negative covenants and financial covenants that, subject to exceptions, limit our ability and the ability of our
subsidiaries to, among other things:

� make, create, incur, assume or suffer to exist liens, other than specified permitted liens;

� engage in mergers, acquisitions, consolidations, sale-leasebacks and asset sales;

� make investments and loans;

� create, incur, assume or permit to exist additional indebtedness or guarantees;

� pay dividends, make payments or redeem or repurchase capital stock;
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� prepay, redeem or purchase certain indebtedness, including the notes and the Senior Notes;
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� amend or otherwise alter terms of certain indebtedness, including the notes and the Senior Notes;

� make capital expenditures in excess of a specified limitations; and

� alter the business that our subsidiaries conduct.
In addition, the ABL Loan Facility contains a covenant that, in the event availability under the ABL Loan Facility falls below a specified
amount, we will be required to maintain a minimum ratio of EBITDA to fixed charges.

The indenture that will govern the Senior Notes will contain a number of significant restrictions and covenants that may limit our ability and the
ability of our subsidiaries to, among other things:

� incur additional indebtedness or issue preferred stock;

� pay dividends or make other distributions on our capital stock or repurchase, repay or redeem our capital stock or unsecured or
subordinated indebtedness;

� make certain investments;

� sell assets and issue capital stock of restricted subsidiaries;

� incur liens;

� enter into agreements restricting our subsidiaries� ability to pay dividends or other payments;

� enter into certain transactions with affiliates; and

� consolidate, merge or sell all or substantially all of our assets.
Operating results below current levels or other adverse factors, including a significant increase in interest rates, could result in us being unable to
comply with certain debt covenants. If we violate these covenants and are unable to obtain waivers, our debt under these agreements would be in
default and could be accelerated and could permit our creditors to foreclose on our assets securing the debt thereunder. If the indebtedness is
accelerated, we may not be able to repay our debt or borrow sufficient funds to refinance it. Even if we are able to obtain new financing, it may
not be on commercially reasonable terms or on terms that are acceptable to us. If our debt is in default for any reason, our cash flows, results of
operations or financial condition could be materially and adversely affected. In addition, complying with these covenants may also cause us to
take actions that are not favorable to holders of the notes and may make it more difficult for us to successfully execute our business strategy and
compete against companies that are not subject to such restrictions.

The guarantees may not be enforceable because of fraudulent conveyance laws.

The obligation of our guarantor subsidiaries may be subject to challenge under state, federal or foreign fraudulent conveyance or transfer laws.
Under state and federal laws, if a court, in a lawsuit by an unpaid creditor or representative of creditors of such subsidiary, such as a trustee in
bankruptcy or the subsidiary in its capacity as debtor-in-possession, were to find that, at the time such obligation was incurred, such subsidiary,
among other things:
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� did not receive fair consideration or reasonably equivalent value therefore; and

� either:

� was insolvent;

� was rendered insolvent;

� was engaged in a business or transaction for which its assets constituted unreasonably small capital; or

� intended to incur, or believed that it would incur, debts beyond its ability to pay as such debts matured,
a court could void such subsidiary�s obligation under the guarantee, and direct the return of any payment made under the guarantee to the
subsidiary or to a fund for the benefit of its creditors.
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Moreover, regardless of the factors identified above, such court could void such subsidiary�s obligation, and direct such repayment, if it found
that the obligation was incurred with the intent to hinder, delay, or defraud such subsidiary�s creditors. In that event, the holder of the notes would
not have the benefit of such subsidiary�s guarantee and would have to look for payment solely from us and the other guarantors.

The measure of insolvency for purposes of the above will vary depending upon the law of the jurisdiction being applied. Generally, however, an
entity would be considered insolvent:

� if the sum of its debts is greater than the fair value of all of its property;

� if the present fair salable value of its assets is less than the amount that will be required to pay its probable liability on its existing
debts as they become absolute and mature; or

� if it could not pay its debts as they become due.
The amount that can be collected under the guarantees will be limited.

Each subsidiary guarantee will contain a provision intended to limit the guarantor�s liability to the maximum amount that it could incur without
causing the incurrence of obligations under its guarantee to be a fraudulent transfer. This provision may not be effective to protect the guarantees
from being avoided under applicable fraudulent transfer laws or may reduce the guarantor�s obligation to an amount that effectively makes the
guarantee worthless.

We may not have the ability to raise the funds to pay interest on the notes, to purchase the notes upon a fundamental change or to pay cash
due upon conversion.

The notes will bear interest semi-annually as set forth on the cover of this prospectus supplement. In addition, we may in certain circumstances
be obligated to pay additional interest. If a fundamental change occurs, holders of the notes may require us to repurchase, for cash, all or a
portion of their notes. In addition, upon conversion of the notes, if we have elected to deliver cash in respect of all or a portion of our conversion
obligation (other than solely cash in lieu of fractional shares), or if we have irrevocably elected net share settlement of the notes, we will be
required to pay cash in respect of all or a portion of our conversion obligation. We may not have sufficient funds to pay the interest, repurchase
price or cash in respect of our conversion obligation when due. If we fail to pay interest on the notes, repurchase the notes or pay any cash
payment due upon conversion when required, we will be in default under the indenture governing the notes. See �Description of Notes�Interest
Payments,� �Description of Notes�Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change� and �Description of
Notes�Events of Default.�

We will make only limited covenants in the indenture for the notes, and these limited covenants may not protect your investment.

The indenture for the notes will not:

� require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flows or liquidity and, accordingly,
does not protect holders of the notes in the event that we experience significant adverse changes in our financial condition or results
of operations;

� limit our non-guarantor subsidiaries� ability to incur indebtedness which would effectively rank senior to the notes;

� limit our or our subsidiaries� ability to incur secured indebtedness or indebtedness that is equal in right of payment to the notes;
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� restrict our ability to repurchase our securities;

� restrict our ability to pledge our assets or those of our subsidiaries; or

� restrict our ability to make investments or to pay dividends or make other payments in respect of our Common Stock or other
securities ranking junior to the notes.

Furthermore, the indenture for the notes will contain only limited protections in the event of a change of control. We could engage in many types
of transactions, such as acquisitions, refinancings or recapitalizations, that could substantially affect our capital structure and the value of the
notes and our Common Stock but may not constitute a �fundamental change� that permits holders to require us to repurchase their notes or a
�make-whole fundamental change� that permits holders to convert their notes at an increased conversion rate. For these reasons, you should not
consider the covenants in the indenture or the repurchase features of the notes as a significant factor in evaluating whether to invest in the notes.

In addition, a recent Delaware Chancery Court decision found that incumbent directors are permitted to approve as a continuing director any
person, including one nominated by a dissident stockholder and not recommended by the board, as long as the approval is granted in good faith
and in accordance with the board�s fiduciary duties. Accordingly, a holder of notes may not be able to require us to purchase notes as a result of
the change in the composition of the directors on our board as described under �Description of Notes�Holders May Require Us to Repurchase
Their Notes Upon a Fundamental Change.� The same court also observed that certain provisions in indentures, such as continuing director
provisions, could function to entrench an incumbent board of directors and could raise enforcement concerns if adopted in violation of a board�s
fiduciary duties. If such a provision were found unenforceable, holders would not be able to require us to repurchase notes as a result of a change
of control resulting from a change in the composition of our board. See �Description of Notes�Holders May Require Us to Repurchase Their Notes
Upon a Fundamental Change.�

The occurrence of certain �make-whole fundamental changes� as described under �Description of Notes�Conversion Rights�Adjustment to the
Conversion Rate Upon the Occurrence of a Make-Whole Fundamental Change� or the occurrence of any �fundamental change� as described under
�Description of Notes�Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change� pursuant to the terms of the notes may
also constitute an event of default under our ABL Loan Facility. Such event of default would allow the lenders under our ABL Loan Facility to
foreclose on their collateral, terminate their commitments and accelerate their loans, which would trigger an event of default with respect to the
notes.

You may not be able to convert your notes, except during specified periods, and the value of the notes could be less than the value of the
Common Stock into which your notes could otherwise be converted.

Except during the period from, and including, January 1, 2017 until the close of business on the business day immediately preceding the
maturity date, the notes are convertible only if specified conditions are met. These conditions may not be met, in which case you will not be able
to convert your notes and you may not be able to receive the consideration into which certain obligations under the notes would otherwise be
convertible. In addition, for these and other reasons, the trading price of the notes could be substantially less than the conversion value of the
notes.

The market price of our Common Stock may be volatile, which could cause the value of your investment to decline.

The market price of our Common Stock has experienced, and may continue to experience, significant volatility. Between January 1, 2008 and
December 31, 2009, the trading price of our Common Stock on the New York Stock Exchange ranged from a low of $1.09 per share to a high of
$13.90 per share. Because the notes may be convertible into, and are convertible based on the price of, our Common Stock, volatility in the price
of our
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Common Stock on the New York Stock Exchange may depress the trading price of the notes. The risk of volatility and depressed prices of our
Common Stock also applies to holders who receive shares of Common Stock upon conversion of their notes. There are numerous factors
contributing to the market price of our Common Stock, including many over which we have no control. These risks include, among other things:

� our operating and financial performance and prospects;

� our ability to repay our debt;

� investor perceptions of us and the industry and markets in which we operate;

� changes in earnings estimates or buy/sell recommendations by analysts; and

� general financial, domestic, international, economic and other market conditions.
In addition, the stock market in recent years has experienced extreme price and trading volume fluctuations that often have been unrelated or
disproportionate to the operating performance of individual companies. These broad market fluctuations may adversely affect the price of our
Common Stock, regardless of our operating performance.

Furthermore, stockholders may initiate securities class action lawsuits if the market price of our stock drops significantly, which may cause us to
incur substantial costs and could divert the time and attention of our management. As a result of these factors, among others, the value of your
investment may decline, and you may be unable to resell your shares of our Common Stock at or above the offering price.

These factors, among others, could significantly depress the trading price of the notes and the price of our Common Stock issued, if any, upon
conversion of the notes.

Sales of additional shares of our Common Stock and hedging activities in connection with the notes offering could cause the price of our
Common Stock to decline.

Sales of substantial amounts of our Common Stock in the public market, or the perception that those sales may occur, could adversely affect the
trading price of our Common Stock and the notes. In addition, future issuances of equity securities, including pursuant to the exercise of options
for those securities or the issuance of shares upon conversion of the notes, could dilute the interests of our existing stockholders, including
holders who have received shares upon conversion of their notes, and could cause the market price for our Common Stock and the notes to
decline. We may issue equity securities in the future for a number of reasons, including to finance our operations and business strategy, to adjust
our ratio of debt to equity, to satisfy our obligations upon the exercise of outstanding convertible securities, warrants or options or for other
reasons.

As of December 31, 2009, there were:

� 5,034,610 shares of Common Stock issuable upon the exercise of stock options outstanding with a weighted-average exercise price
of $5.00;

� 1,148,479 shares of nonvested restricted stock; and

� 230,265 restricted share units issued to directors to be converted to Common Stock upon separation of service.
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In addition, concurrently with this offering, we are offering 22,371,365 shares of our Common Stock at a public offering price of $4.47 (or a
total of 25,727,069 shares of our Common Stock if the underwriters exercise their over-allotment option in full), pursuant to a separate
prospectus supplement.
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In addition, any Existing Convertible Notes not purchased in the related tender offer may be convertible into cash or a combination of cash and
shares of our Common Stock in certain circumstances. See �Concurrent Offerings.� The price of our Common Stock could also be affected by
possible sales of our Common Stock by investors who view the notes as a more attractive means of equity participation in our Company and by
hedging or arbitrage trading activity involving our Common Stock that we expect to develop in connection with this offering. These activities
could affect the trading price of the notes or any Common Stock that holders receive upon conversion of the notes.

We, our executive officers and directors, WL Ross Group, L.P. and certain of its affiliates, collectively referred to as WLR, and Fairfax
Financial Holdings Limited and certain of its affiliates, collectively referred to as Fairfax, have entered into lock-up agreements with the
underwriters. Under these agreements, we and each of these persons may not, without the prior written approval of UBS Securities LLC and
Morgan Stanley & Co. Incorporated, subject to limited exceptions, offer, sell, contract to sell or otherwise dispose of or hedge our Common
Stock or securities convertible into or exercisable or exchangeable for our Common Stock. These restrictions will be in effect for a period of 90
days after the date of this prospectus supplement. At any time and without public notice, UBS Securities LLC and Morgan Stanley & Co.
Incorporated may in their sole discretion release all or some of the securities from these lock-up agreements.

Recent developments in the convertible debt markets may adversely affect the market value of the notes.

Governmental actions that interfere with the ability of convertible notes investors to effect short sales of the underlying common stock could
significantly affect the market value of the notes. Such government actions would make the convertible arbitrage strategy that many convertible
notes investors employ difficult to execute for outstanding convertible notes of any company whose common stock was subject to such actions.
At an open meeting on February 24, 2010, the SEC adopted a new short sale price test, which will take effect through an amendment to Rule 201
of Regulation SHO. The new Rule 201 will restrict short selling only when a stock price has triggered a circuit breaker by falling at least 10
percent in one day, at which point short sale orders can be displayed or executed only if the order price is above the current national best bid,
subject to certain limited exceptions. The rule will be effective in approximately eight months. If such new price test precludes convertible debt
investors from executing the convertible arbitrage strategy that they employ or other limitations are instituted by the SEC or any other regulatory
agencies, the market value of the notes could be adversely affected.

The accounting method for convertible debt securities that may be settled in cash, such as the notes, is the subject of recent changes that
could have a material effect on our reported financial results.

Generally accepted accounting principles, or GAAP, require that an entity separately account for the liability and equity components of the
convertible debt instruments (such as the notes) that may be settled entirely or partially in cash upon conversion in a manner that reflects the
issuer�s economic interest cost. The effect on the accounting for the notes is that the equity component would be included in the additional
paid-in-capital section of stockholders� equity on our consolidated balance sheet and the value of the equity component would be treated as
original issue discount for purposes of accounting for the debt component of the notes. As a result, we will be required to record a greater
amount of non-cash interest expense in current periods presented as a result of the amortization of the discounted carrying value of the notes to
their face amount over the term of the notes. We will report lower net income in our financial results because GAAP requires interest to include
both the current period�s amortization of the debt discount and the instrument�s coupon interest, which could adversely affect our reported or
future financial results, the trading price of our Common Stock and the trading price of the notes.

S-18

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 31



Table of Contents

The conversion rate of the notes may not be adjusted for all dilutive events that may occur.

As described under �Description of Notes�Conversion Rights�Adjustments to the Conversion Rate,� we will adjust the conversion rate of the notes
for certain events, including, among others:

� the issuance of share dividends on our Common Stock;

� the issuance of certain rights, options and warrants;

� certain subdivisions and combinations of our capital stock;

� certain distributions of capital stock, indebtedness, securities, property or assets; and

� certain tender or exchange offers.
We will not adjust the conversion rate for other events, such as an issuance of our Common Stock for cash or in connection with an acquisition,
that may adversely affect the trading price of the notes or our Common Stock. If we engage in any of these types of transactions, the value of the
shares of Common Stock underlying your notes may be impacted. An event that adversely affects the value of the notes, but does not result in an
adjustment to the conversion rate, may occur. Also, we will not increase the conversion rate to an amount that exceeds 223.7136 shares of
Common Stock per $1,000 principal amount of notes (subject to adjustment in the same manner as the conversion rate).

Our election to pay cash in respect of some or all of our conversion obligation may have adverse consequences.

Our election to deliver cash in respect of all or a portion of our conversion obligation (other than solely cash in lieu of fractional shares) or our
irrevocable election of net share settlement of the notes as described under �Description of Notes�Conversion Rights,� may:

� result in holders receiving no shares upon conversion or fewer shares relative to the conversion value of the notes;

� reduce our liquidity;

� delay holders� receipt of the consideration due upon conversion; and

� subject holders to market risk before receiving any shares upon conversion.
We will generally deliver the consideration due upon conversion of the notes as soon as practicable, but in no event later than three business
days after (1) the last trading day in the cash settlement averaging period (if we have elected to deliver cash in respect of all or a portion of our
conversion obligation (other than solely cash in lieu of fractional shares) or we have irrevocably elected net share settlement of the notes), which
will generally be at least 26 trading days after the date holders surrender their notes for conversion or (2) the conversion date (if we have elected
to deliver solely shares of our Common Stock (other than solely cash in lieu of any fractional share) upon conversion of the notes or if we have
irrevocably elected full physical settlement). In addition, if (1) we have elected to deliver cash in respect of all or a portion of our conversion
obligation (other than solely cash in lieu of fractional shares) or (2) we have irrevocably elected net share settlement of the notes, because the
consideration due upon conversion is based on the trading prices of our Common Stock during the cash settlement averaging period, any
decrease in the price of our Common Stock after you surrender your notes for conversion may significantly decrease the value of the
consideration you receive upon conversion. Furthermore, if the trading price of our Common Stock at the end of such period is below the
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average of the volume weighted average price of our Common Stock during such period, the value of any shares of Common Stock that you
receive in satisfaction of our conversion obligation will be less than the value used to determine the number of shares of Common Stock you will
receive.
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The increase in the conversion rate applicable to notes that holders convert in connection with a make-whole fundamental change may not
adequately compensate you for the lost value of your notes as a result of that fundamental change.

If a make-whole fundamental change occurs prior to the maturity date, we will, under certain circumstances, increase the conversion rate
applicable to holders who convert their notes within a specified time frame. The amount of the increase in the conversion rate depends on the
date when the make-whole fundamental change becomes effective and the applicable price, as described in this prospectus supplement. See
�Description of Notes�Conversion Rights�Adjustment to the Conversion Rate Upon the Occurrence of a Make-Whole Fundamental Change.�

Although the increase in the conversion rate is designed to compensate you for the lost value of your notes as a result of the make-whole
fundamental change, the increase in the conversion rate is only an approximation of such lost value and may not adequately compensate you for
the actual loss. In addition, you will not be entitled to an increased conversion rate if the applicable price is greater than $25.00 per share of
Common Stock or less than $4.47 per share of Common Stock (in each case, subject to adjustment).

Our obligation to increase the conversion rate as described above could also be considered a penalty, in which case its enforceability would be
subject to general principles of reasonableness of economic remedies. In addition, we will not increase the conversion rate to an amount that
exceeds 223.7136 shares of Common Stock per $1,000 principal amount of notes (subject to adjustment in the same manner as the conversion
rate).

The conditional conversion features of the notes, if triggered, may adversely affect our financial condition and operating results.

In the event the conditional conversion features of the notes are triggered, holders of notes will be entitled to convert the notes at any time during
specified periods at their option. See �Description of Notes�Conversion Rights.� If one or more holders elect to convert their notes, unless we elect
to satisfy our conversion obligation by delivering solely shares of our Common Stock (other than solely cash in lieu of any fractional share) or if
we have irrevocably elected full physical settlement of the notes, we would be required to make cash payments to satisfy all or a portion of our
conversion obligation based on the applicable conversion rate, which could adversely affect our liquidity. In addition, even if holders do not
elect to convert their notes, we could be required under applicable accounting rules to reclassify all or a portion of the outstanding principal of
the notes as a current rather than long-term liability, which could result in a material reduction of our net working capital.

Some significant restructuring transactions may not constitute a fundamental change, in which case we would not be obligated to offer to
repurchase the notes.

Upon the occurrence of a fundamental change, you will have the right to require us to repurchase the notes. However, the fundamental change
provisions will not afford protection to holders of the notes in the event of certain transactions. For example, transactions such as leveraged
recapitalizations, refinancings, restructurings or acquisitions initiated by us, as well as stock acquisitions by certain companies, would not
constitute a fundamental change requiring us to repurchase the notes. In the event of any such transaction, the holders of notes would not have
the right to require us to repurchase the notes, even though each of these transactions could increase the amount of our indebtedness, or
otherwise adversely affect our capital structure or any credit ratings, thereby adversely affecting the holders of the notes.

The notes and the guarantees of the notes are unsecured, are effectively subordinated to all of our and our guarantors� existing and future
secured indebtedness (to the extent of the assets securing such indebtedness) and are structurally subordinated to all liabilities of our
subsidiaries that are not guarantors, including trade payables.

The notes and the guarantees of the notes are unsecured, are effectively subordinated to all of our and our guarantors� existing and future secured
indebtedness, including the Senior Notes, which are being offered concurrently with the notes, and the ABL Loan Facility, to the extent of the
assets securing such indebtedness.
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The notes are structurally subordinated to all liabilities of our subsidiaries that are not guarantors, including trade payables. As of December 31,
2009, we and the guarantors had approximately $386.5 million of total consolidated outstanding indebtedness. In the event of our or our
guarantors� insolvency, bankruptcy, liquidation, reorganization, dissolution or winding up, we and our guarantors may not have sufficient assets
to pay amounts due on any or all of the notes then outstanding. See �Description of Notes�Ranking� and �Description of Notes�Subsidiary
Guarantees.�

Our right to receive assets from any of our subsidiaries upon its liquidation or reorganization, and the right of holders of the notes to participate
in those assets, is structurally subordinated to claims of that subsidiary�s creditors, including trade creditors. Even if we were a creditor of any of
our subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of that subsidiary and any indebtedness of that
subsidiary senior to that held by us. As of December 31, 2009, our subsidiaries had approximately $59.5 million of indebtedness.

Furthermore, none of our subsidiaries is under any obligation to make payments to us, and any payments to us would depend on the earnings or
financial condition of our subsidiaries and various business considerations. Statutory, contractual or other restrictions may also limit our
subsidiaries� ability to pay dividends or make distributions, loans or advances to us. For these reasons, we may not have access to any assets or
cash flows of our subsidiaries to make payments on the notes.

Future sales of our Common Stock by our major stockholders may depress our share price and influence our management policies.

WLR and Fairfax, which respectively own approximately 14% and 26% of our Common Stock as of December 31, 2009, may seek alternatives
for the disposition of shares of our Common Stock. We have previously granted to WLR and to Fairfax �demand� and �piggyback� registration
rights relating to their shares of our Common Stock. Sales of substantial amounts of our Common Stock in the public market, or the perception
that these sales may occur, could cause the market price of our Common Stock to decline. In addition, if either WLR or Fairfax were to sell its
entire holdings to one person, that person could have significant influence over our management policies.

Provisions of the notes could discourage an acquisition of us by a third party.

Certain provisions of the notes, the Existing Convertible Notes, the Existing Senior Notes and the Senior Notes, could make it more difficult or
more expensive for a third party to acquire us. Upon the occurrence of certain transactions constituting a fundamental change, holders of the
notes will have the right, at their option, to require us to repurchase, at a cash repurchase price equal to 100% of the principal amount plus
accrued and unpaid interest on the notes, all of their notes or any portion of the principal amount of such notes in integral multiples of $1,000.
Holders of the Existing Convertible Notes, the Existing Senior Notes and the Senior Notes have or will have, as applicable, similar rights in
similar instances. We may also be required to increase the conversion rate upon conversion of such notes in the event of a make-whole
fundamental change. In addition, the indenture that will govern the notes prohibits us from engaging in certain mergers or acquisitions unless,
among other things, the surviving entity assumes our obligations under the notes.

If you hold notes, you will not be entitled to any rights with respect to our Common Stock, but you will be subject to all changes made with
respect to our Common Stock.

If you hold notes, you will not be entitled to any rights with respect to our Common Stock (including, without limitation, voting rights and rights
to receive any dividends or other distributions on our Common Stock), but you will be subject to all changes affecting our Common Stock. You
will have the rights with respect to (and will be the record holder of) our Common Stock only on the conversion date (if we have elected to
deliver solely shares of our Common Stock (other than solely cash in lieu of any fractional share) upon conversion of the notes or if we have
irrevocably elected full physical settlement of the notes) or the last trading
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day of the applicable cash settlement averaging period (if we have elected to deliver cash in respect of a portion (but not all) of our conversion
obligation (other than solely cash in lieu of fractional shares) or we have irrevocably elected net share settlement of the notes), and only to the
extent that we are obligated to deliver to you shares of Common Stock in respect of our conversion obligation. For example, in the event that an
amendment is proposed to our articles of incorporation or bylaws requiring shareholder approval and the record date for determining the
shareholders of record entitled to vote on the amendment occurs prior to the date you are deemed the record owner of our Common Stock, if
any, due upon conversion, you will not be entitled to vote on the amendment, although you will nevertheless be subject to any changes in the
powers, preferences or special rights of our Common Stock. In addition, because the notes may be settled by delivery of solely cash, you may
not receive any shares upon conversion.

We do not intend to pay cash dividends on our Common Stock in the foreseeable future.

We have never declared or paid a cash dividend, and we currently do not anticipate paying any cash dividends in the foreseeable future. See
�Dividend Policy.� If we were to decide in the future to pay dividends, our ability to do so would be dependent on the ability of our subsidiaries to
make cash available to us, by dividend, debt repayment or otherwise. The ability of our subsidiaries to make cash available to us is limited by
restrictions in our ABL Loan Facility, the indenture governing our Existing Senior Notes and the indenture that will govern the new Senior
Notes. Because we do not anticipate paying cash dividends for the foreseeable future, holders who convert their notes and receive shares of our
Common Stock will not realize a return on their investment unless the trading price of our Common Stock appreciates, which we cannot assure.

We are dependent upon dividends from our subsidiaries to meet our debt service obligations.

We are a holding company and conduct all of our operations through our subsidiaries. Our ability to meet our debt service obligations is
dependent on receipt of dividends from our direct and indirect subsidiaries. The ABL Loan Facility contains, and future borrowings by our
subsidiaries may contain, restrictions or prohibitions on the payment of dividends by our subsidiaries to us. See �ABL Loan Facility.� In addition,
applicable state corporate law may limit the ability of our subsidiaries to pay dividends to us. We cannot assure you that the agreements
governing the current and future indebtedness of our subsidiaries, applicable laws or state regulation will permit our subsidiaries to provide us
with sufficient dividends, distributions or loans to fund payments on the notes when due.

An adverse rating of the notes may cause their trading price to fall.

We do not intend to rate the notes, but if a rating agency rates the notes, it may assign a rating that is lower than the ratings assigned to our other
debt. Ratings agencies also may lower ratings on the notes in the future. If rating agencies assign a lower-than-expected rating or reduce, or
indicate that they may reduce, their ratings in the future, the trading price of the notes could significantly decline.

Your ability to transfer the notes may be limited by the absence of an active trading market, and there is no assurance that any active trading
market will develop for the notes.

The notes will be new securities for which no established trading market currently exists. We do not intend to list the notes on any securities
exchange or to arrange for their quotation on any automated dealer quotation system. The underwriters have advised us that they currently intend
to make a market in the notes as permitted by applicable laws and regulations; however, the underwriters are not obligated to make a market in
the notes, and they may discontinue their market-making activities at any time without notice. Therefore, an active market for the notes may not
develop or, if developed, it may not continue. Historically, the market for non-investment grade debt has been subject to disruptions that have
caused substantial volatility in the prices of securities similar to the notes. The market, if any, for the notes may experience similar disruptions
and any such disruptions may adversely affect the prices at which you may sell your notes. The liquidity of any market for the notes and pricing
for the notes will depend upon various factors, including:

� the number of holders of the notes;
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� the interest of securities dealers in making a market for the notes;

� the overall market for similar debt securities;

� our financial performance and prospects;

� the prospects for companies in the mining industry generally; and

� prevailing interest rates.
You may have to pay U.S. federal income taxes if we adjust the conversion rate in certain circumstances, even if you do not receive any cash.

We will adjust the conversion rate of the notes for stock splits and combinations, stock dividends, cash dividends and certain other events. See
�Description of Notes�Conversion Rights�Adjustments to the Conversion Rate.� Under certain circumstances, if we adjust the conversion rate, you
may be treated as having received a constructive dividend from us, resulting in taxable income to you for U.S. federal income tax purposes, even
though you would not receive any cash in connection with the conversion rate adjustment and even though you might not exercise your
conversion right. See �Certain U.S. Federal Income Tax Considerations�U.S. Federal Income Taxation of U.S. Holders�Constructive Distributions�
and �Certain U.S. Federal Income Tax Considerations�U.S. Federal Income Taxation of Non-U.S. Holders�Distributions on Common Stock and
Constructive Distributions.�

Our ability to realize our deferred tax assets may be reduced if our estimates of future taxable income and tax planning strategies do not
support the carrying amount, and the value of net operating loss carryforwards may be reduced if sales of our securities result in an
�ownership change� as defined for U.S. federal income tax purposes.

As of December 31, 2009, we had deferred tax assets, net of valuation allowances, of $211.4 million. These and future deferred tax assets may
be reduced if our estimates of future taxable income from our operations and tax planning strategies do not support the amount of the deferred
tax assets.

It is possible that this offering and the concurrent Common Stock offering may cause a reduction in the value of our net operating loss, or NOL,
carryforwards realizable for income tax purposes. Section 382 of the Internal Revenue Code of 1986, as amended, or the Code, imposes
restrictions on the use of a corporation�s NOLs, as well as certain recognized built-in losses and other carryforwards, after an �ownership change�
occurs. A Section 382 �ownership change� occurs if one or more stockholders or groups of stockholders who own at least 5% of our stock increase
their ownership by more than 50 percentage points over their lowest ownership percentage within a rolling three-year period. Even if the
issuance of any Common Stock in connection with a conversion of the notes and the concurrent Common Stock offering does not cause an
�ownership change,� other future issuances or sales of our Common Stock (including certain transactions involving our Common Stock that are
outside of our control) could also result in an �ownership change� under Section 382. If an �ownership change� occurs, Section 382 would impose an
annual limit on the amount of pre-change NOLs and other losses we can use to reduce our taxable income generally equal to the product of the
total value of our outstanding equity immediately prior to the �ownership change� (subject to certain adjustments) and the applicable federal
long-term tax-exempt interest rate for the month of the �ownership change.� The applicable rate for �ownership changes� occurring in the month of
March 2010 is 4.03%.

Because U.S. federal NOLs generally may be carried forward for up to 20 years, the annual limitation may effectively provide a cap on the
cumulative amount of pre-�ownership change� losses, including certain recognized built-in losses, that may be utilized. Such pre-�ownership
change� losses in excess of the cap may be lost. In addition, if an �ownership change� were to occur, it is possible that the limitations imposed on
our ability to use pre-�ownership change� losses and certain recognized built-in losses could cause a net increase in our U.S. federal income tax
liability and U.S. federal income taxes to be paid earlier than otherwise would be paid if such limitations were not in effect. Further, if the
amount or value of these deferred tax assets is reduced, such reduction would have a negative impact on the book value of our Common Stock.
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USE OF PROCEEDS

The net proceeds of this offering, after deducting underwriting discounts and commissions and estimated offering expenses, will be
approximately $95.75 million (or $110.30 million if the underwriters exercise their over-allotment option in full). In addition, the aggregate net
proceeds from the concurrent offering of our Common Stock, after deducting underwriting discounts and commissions and estimated offering
expenses, will be approximately $93.75 million (or $107.92 million if the underwriters exercise their over-allotment option in full). We intend to
use the net proceeds of this offering, together with any net proceeds from the concurrent offering of our Common Stock and with cash on hand,
if necessary, to finance a cash tender offer to repurchase up to $139.5 million aggregate principal amount of our outstanding Existing
Convertible Notes and to use any excess for general corporate purposes, which could include working capital, capital expenditures, acquisitions,
refinancing of other debt or other capital transactions. Pending any ultimate use of any portion of the proceeds from this offering, we intend to
invest the net proceeds in our money market account.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges(1) for the periods presented.

Year Ended December 31,
2009 2008 2007 2006 2005
1.54x �  (2) �  (2) 0.10x(2) 4.03x

(1) The ratio of earnings to fixed charges is computed by dividing fixed charges into income before income taxes plus fixed charges and the
impact of capitalized interest. Fixed charges consist of interest expense, including amortization of debt issuance costs, and that portion of
rental expense considered to be a reasonable approximation of interest.

(2) The amount of additional earnings needed to obtain a ratio of earnings to fixed charges of 1x was approximately $55.6 million, $238.9
million and $19.3 million for the years ended December 31, 2008, 2007 and 2006, respectively.
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PRICE RANGE OF COMMON STOCK

Our Common Stock is listed on the New York Stock Exchange under the symbol �ICO.� The following table sets forth, for the periods indicated,
the high and low sales prices per share of our Common Stock as reported on the New York Stock Exchange.

High Low
Year Ended December 31, 2008:
First Quarter 7.17 4.75
Second Quarter 13.90 6.00
Third Quarter 13.37 5.52
Fourth Quarter 6.19 1.50

Year Ended December 31, 2009:
First Quarter 3.24 1.09
Second Quarter 3.70 1.54
Third Quarter 4.59 2.24
Fourth Quarter 5.35 3.47

Year Ending December 31, 2010:
First Quarter (through March 10, 2010) 4.89 3.36

There were approximately 249 stockholders of record of our Common Stock as of January 20, 2010. The transfer agent and registrar for our
Common Stock is Computershare Trust Company, N.A.

DIVIDEND POLICY

We have never declared or paid a dividend on our Common Stock. We may retain any future earnings to support the development and expansion
of our business or make additional payments under our ABL Loan Facility and, as a result, we may not pay cash dividends in the foreseeable
future. Our payment of any future dividends will be at the discretion of our board of directors after taking into account various factors, including
our financial condition, operating results, cash needs, growth plans and the terms of any credit agreements that we may be a party to at the time.
Our ABL Loan Facility and the indentures that govern the Existing Senior Notes and the Senior Notes limit us from paying cash dividends or
other payments or distributions with respect to our capital stock in excess of certain amounts. In addition, the terms of any future credit
agreement or indenture may contain similar restrictions on our ability to pay dividends or make payments or distributions with respect to our
capital stock.
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CAPITALIZATION

The following table sets forth our cash position and capitalization as of December 31, 2009:

� on an actual basis;

� on an adjusted basis to give effect to (i) the issuance of $100.0 million aggregate principal amount of the notes in this offering
(assuming no exercise of the over-allotment option) and the use of the net proceeds therefrom, together with cash on hand, to
repurchase approximately $82.6 million principal amount of our Existing Convertible Notes, (ii) the entry into our ABL Loan
Facility and the retirement of our prior senior secured credit facility, and (iii) the issuance of 6,198,668 shares of Common Stock in
January 2010 in private exchanges for $22.0 million principal amount of Existing Convertible Notes; and

� on a further adjusted basis to give effect to (i) the issuance of 22,371,365 shares of our Common Stock in the concurrent Common
Stock offering at the public offering price of $4.47 per share (assuming no exercise of the over-allotment option) and the use of the
net proceeds therefrom to repurchase the remainder of our Existing Convertible Notes and (ii) the issuance of $200.0 million
aggregate principal amount of Senior Notes in the concurrent Senior Notes offering and the use of the net proceeds therefrom to
repurchase $175.0 million aggregate principal amount of our Existing Senior Notes.

Neither of the Concurrent Offerings is contingent upon the completion of this offering or the other Concurrent Offering, and this offering is not
contingent upon the completion of either of the Concurrent Offerings. We cannot assure you that we will complete the Concurrent Offerings or
the Tender Offers.

The following data should be read in conjunction with �Management�s Discussion and Analysis of Financial Condition and Results of Operations�
and our consolidated financial statements and the notes thereto included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2009 and incorporated by reference into this prospectus supplement.

December 31, 2009

Actual
As

Adjusted
As Further
Adjusted(8)

(in thousands,

except share data)

Cash and cash equivalents $ 92,641 $ 78,230 $ 87,719

Long-term debt and capital leases:
Prior senior secured credit facility �  �  �  
ABL Loan Facility(1) �  �  �  
9.00% Convertible Senior Notes due 2012, net of debt discount of $9,480 actual and $3,341 as adjusted(2) 152,022 53,517 �  
10.25% Senior Notes due 2014 175,000 175,000 �  
4.00% Convertible Senior Notes due 2017, net of debt discount of $33,564(3) �  66,436 66,436
Senior Secured Second-Priority Notes due 2018, net of debt discount of $3,000(4) �  �  197,000
Equipment Notes 54,417 54,417 54,417
Capital Leases and other 2,870 2,870 2,870

Total long-term debt and capital leases $ 384,309 $ 352,240 $ 320,723

Stockholders� equity:
Preferred stock, par value $0.01 per share, 200,000,000 shares authorized, none issued $ �  $ �  $ �  
Common stock, par value $0.01 per share; 2,000,000,000 shares authorized, 172,820,047 and 172,812,726 shares
issued and outstanding, respectively (actual); 179,018,715 and 179,011,394 shares issued and outstanding, respectively
(as adjusted); 201,390,080 and 201,382,759 shares issued and outstanding, respectively (as further adjusted)(5) 1,728 1,790 2,014
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Treasury stock (14) (14) (14) 
Additional paid-in-capital(6) 732,124 756,759 835,856
Accumulated other comprehensive income (loss) 1,048 1,048 1,048
Retained deficit (125,713) (132,326) (143,255) 

Total stockholders� equity(7) $ 609,173 $ 627,257 $ 695,649

Total long-term debt, capital leases and stockholders� equity(7) $ 993,482 $ 979,497 $ 1,016,372
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(1) The ABL Loan Facility is a $125.0 million facility (which, subject to certain conditions, at any time prior to maturity, may be increased to
a maximum of $200.0 million), subject to a borrowing base limitation, with a four-year maturity. We have $73.6 million of letters of credit
outstanding under our ABL Loan Facility.

(2) Effective January 1, 2009, we adopted ASC Subtopic 470-20, Debt with Conversion and Other Options (ASC 470-20). Under ASC
470-20, our $161.5 million principal amount of Existing Convertible Notes outstanding as of December 31, 2009 are presented net of debt
discount of $9.5 million, reducing the carrying amount to $152.0 million and our as adjusted $56.8 million principal amount of Existing
Convertible Notes are presented net of debt discount of $3.3 million, reducing the carrying amount to $53.5 million in the table above.

(3) Under ASC 470-20, we would have recorded debt discount of $33.6 million related to the notes offered hereby of $100.0 million as of
December 31, 2009, reducing the carrying amount to $66.4 million in the table above.

(4) Assumes the issuance of the Senior Notes at 98.5%.
(5) Does not include as of December 31, 2009: (i) 5,034,610 shares of Common Stock issuable upon the exercise of stock options outstanding

with a weighted-average exercise price of $5.00; (ii) 1,148,479 shares of nonvested restricted stock; (iii) 230,265 restricted share units
issued to directors to be converted to Common Stock upon separation of service; and (iv) shares of Common Stock that may be issued
upon conversion of the notes and Existing Convertible Notes.

(6) �As Adjusted� column reflects increases of $25.7 million related to the issuance of Common Stock in private exchanges for our Existing
Convertible Notes in January 2010 and $20.0 million related to the issuance of the notes offered hereby, as well as a decrease of $21.0
million related to the repurchase of approximately $82.6 million of our Existing Convertible Notes. �As Further Adjusted� column reflects
an increase of $93.5 million related to the issuance of our Common Stock in the concurrent Common Stock offering and a decrease of
$14.4 million related to the repurchase of the remaining Existing Convertible Notes.

(7) Does not include noncontrolling interest.
(8) Assumes that all of the Existing Convertible Notes are tendered and purchased in the relevant Tender Offer at an aggregate purchase price

of approximately $168.8 million, representing 121% of the aggregate principal amount thereof. Assumes that all of the Existing Senior
Notes are tendered and purchased in the relevant Tender Offer at an aggregate purchase price of approximately $187.7 million,
representing 107.25% of the aggregate principal amount thereof.
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DESCRIPTION OF NOTES

We will issue the notes under an indenture among us, the subsidiary guarantors named therein and The Bank of New York Mellon Trust
Company, N.A., as trustee (which we refer to as the �trustee�), to be dated as of March 16, 2010, together with the first supplemental indenture, to
be dated as of March 16, 2010. We refer to the indenture as so supplemented as the �indenture.�

The following summary of the terms of the notes and the indenture does not purport to be complete and is subject, and qualified in its entirety by
reference, to the detailed provisions of the notes and the indenture. We will provide copies of the indenture and the note to you upon request, and
they will also be available for inspection at the office of the trustee. Those documents, and not this description, define your legal rights as a
holder of the notes. In the case of any inconsistency between this description and the �Description of Debt Securities� in the accompanying
prospectus, this description will govern.

For purposes of this summary, the terms �International Coal Group, Inc.,� �we,� �us� and �our� refer only to International Coal Group, Inc. and not to
any of its subsidiaries, unless we specify otherwise. Unless the context requires otherwise, the term �interest� as used in this prospectus
supplement and the accompanying prospectus includes �additional interest� payable pursuant to the provisions of the second paragraph under the
caption ��Events of Default� below.

General

We are offering $100.0 million aggregate principal amount of our Convertible Senior Notes due 2017 (the �notes�) (or $115.0 million if the
underwriters exercise their over-allotment option in full). The notes will bear interest at a rate of 4.00% per annum payable semi-annually in
arrears on April 1 and October 1 of each year, beginning on October 1, 2010, to holders of record at the close of business on the preceding
March 15 and September 15, respectively, except as described below.

The notes we are offering:

� will be issued in denominations of integral multiples of $1,000 principal amount;

� will be guaranteed on a senior unsecured basis by all of our existing and future domestic subsidiaries that are material subsidiaries or
that guarantee the ABL Loan Facility on a senior basis as described under ��Subsidiary Guarantees�;

� will be our unsecured indebtedness and are equal in right of payment to our and our subsidiary guarantors� other senior unsecured
indebtedness as described under ��Ranking�;

� will not be redeemable at our option prior to their maturity date;

� will be convertible by holders under certain circumstances and during specified time periods into shares of our Common Stock, cash,
or a combination of cash and shares of our Common Stock, at our election, as described below under ��Conversion Rights,� at an initial
conversion rate of 172.0874 shares of Common Stock per $1,000 principal amount of notes (which represents an initial conversion
price of approximately $5.81 per share of Common Stock);

� will be subject to repurchase by us at the option of the holder upon a fundamental change, as described under ��Holders May Require
Us to Repurchase Their Notes Upon a Fundamental Change,� at a repurchase price in cash equal to 100% of the principal amount of
the notes to be repurchased, plus accrued and unpaid interest to, but excluding, the fundamental change repurchase date; and

� will bear additional interest if we fail to comply with the obligations we describe under the heading ��Reporting� below.
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We will issue the notes in denominations of integral multiples of $1,000 principal amount, without coupons. We will initially issue the notes as
global securities in book-entry form, and notes may be issued in certificated form in only those circumstances described under ��Book-Entry,
Delivery and Form�Certificated Notes.� We will make payments in respect of notes represented by global securities by wire transfer of
immediately available funds to The Depository Trust Company, or DTC, or its nominee as registered owner of the global securities.

In the event the notes are in certificated form, you may convert notes at the office of the conversion agent, present notes for registration of
transfer at the office of the registrar for the notes and present notes for payment at maturity at the office of the paying agent, and otherwise you
must comply with applicable DTC procedures. We have appointed the trustee as the initial conversion agent, registrar, bid solicitation agent and
paying agent for the notes.

We will not provide a sinking fund for the notes. The indenture will not contain any financial covenants and will not limit our ability to incur
additional indebtedness, including senior or secured indebtedness, pay dividends or repurchase our securities. In addition, the indenture will not
provide any protection to holders of notes in the event of a highly leveraged transaction or a change in control, except as, and only to the limited
extent, described under ��Conversion Rights�Adjustment to the Conversion Rate Upon The Occurrence of a Make-Whole Fundamental Change,�
��Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change� and ��Consolidation, Merger and Sale of Assets� in this
prospectus supplement.

If any payment date with respect to the notes falls on a day that is not a business day, we will make the payment on the next business day. The
payment made on the next business day will be treated as though it had been made on the original payment date, and no interest will accrue on
the payment for the additional period of time.

Substantially all of the personal property and all other material assets of International Coal Group, Inc. and the subsidiary guarantors have been
or will be pledged to secure our obligations to our secured creditors, including obligations under the ABL Loan Facility and our Senior Secured
Second-Priority Notes due 2018 (the �Senior Notes�). In the event our secured creditors exercise their rights with respect to their pledged assets,
our secured lenders would be entitled to be repaid in full from the liquidation of those assets before those assets would be available for
distribution to our other creditors, including holders of the notes. See �Risk Factors�Risks Related to the Notes, Our Common Stock and This
Offering�The notes and the guarantees of the notes are unsecured, are effectively subordinated to all of our and our guarantors� existing and future
secured indebtedness (to the extent of the assets securing such indebtedness) and are structurally subordinated to all liabilities of our subsidiaries
that are not guarantors, including trade payables.�

Additional Notes

We may, without the consent of holders of the notes, increase the principal amount of the notes by issuing additional notes in the future on the
same terms and conditions, except for any difference in the issue price and interest accrued prior to the issue date of the additional notes, and
with the same CUSIP number as the notes offered hereby, provided that such additional notes constitute part of the same issue as the notes
offered hereby for U.S. federal income tax purposes. The notes offered by this prospectus supplement and any such additional notes would rank
equally and ratably and would be treated as a single series of debt securities for all purposes under the indenture.

Ranking

The notes will be our and our subsidiary guarantors� unsecured senior obligations and will rank equally with all our and our subsidiary guarantors�
other unsecured senior indebtedness, including our 10.25% Senior Notes due 2014 and 9.00% Convertible Senior Notes due 2012. The notes
will rank senior to all of our and our subsidiary guarantors� indebtedness that is expressly subordinated to the notes and the guarantees, but will
be effectively subordinated to any of our and our subsidiary guarantors� existing and future secured indebtedness, including our Senior Notes,
which are being offered concurrently with the notes, and indebtedness under the ABL Loan Facility, to the extent of the assets securing such
indebtedness, and to all liabilities of our subsidiaries that are not guarantors.
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The notes will also be effectively subordinated to all liabilities, including trade payables and lease obligations, of our subsidiaries that are not
guarantors, if any. Claims of creditors of these subsidiaries, including trade creditors, will generally have priority as to the assets of these
subsidiaries over claims by us and such guarantors and the holders of our indebtedness, including the notes and note guarantees.

As of December 31, 2009, we and the guarantors had approximately $386.5 million of total consolidated outstanding indebtedness.

The indenture will not limit the amount of additional indebtedness, including senior or secured indebtedness, which we can create, incur, assume
or guarantee, nor will the indenture limit the amount of indebtedness or other liabilities that our subsidiaries can create, incur, assume or
guarantee.

Subsidiary Guarantees

The notes will be guaranteed on a senior unsecured basis by each of our existing and future domestic subsidiaries that (1) would be a �significant
subsidiary,� as defined in Article 1, Rule 1-02 of Regulation S-X promulgated pursuant to the Securities Act of 1933, as amended (the �Securities
Act�) (except that all references to �10 percent� in such definition shall be replaced with �5 percent�) or (2) guarantee indebtedness under the ABL
Loan Facility. The subsidiary guarantors will, jointly and severally, and irrevocably guarantee our payment and other obligations under the
notes. Under the terms of the full and unconditional guarantees, holders of the notes will not be required to exercise their remedies against us
before they proceed directly against the subsidiary guarantors. See �Description of Debt Securities�Guarantees� in the accompanying prospectus.

Interest Payments

We will pay interest on the notes at a rate per annum set forth on the cover of this prospectus supplement payable semi-annually in arrears on
each April 1 and October 1 of each year, beginning on October 1, 2010. Except as described below, we will pay interest that is due on an interest
payment date to holders of record at the close of business on the preceding March 15 and September 15, respectively. Interest will accrue on the
notes from, and including, March 16, 2010 or from, and including, the last date in respect of which interest has been paid or provided for, as the
case may be, to, but excluding, the next interest payment date or maturity date, as the case may be. We will pay interest on the notes on the basis
of a 360-day year consisting of twelve 30-day months.

If notes are converted after the close of business on a record date but prior to the open of business on the next interest payment date, holders of
such notes at the close of business on the record date will, on the corresponding interest payment date, receive the full amount of the interest
payable on such notes on that interest payment date notwithstanding the conversion. However, a holder who surrenders a note for conversion
after the close of business on a record date but prior to the open of business on the next interest payment date must pay to the conversion agent,
upon surrender, an amount equal to the full amount of interest payable on the corresponding interest payment date on the note so converted;
provided that no such interest payment need be made:

� if the note is surrendered for conversion after the close of business on the record date immediately preceding the maturity date;

� if we have specified a repurchase date following a fundamental change that is after a record date but on or prior to the next interest
payment date, and the note is surrendered for conversion after the close of business on such record date and on or before the open of
business on such interest payment date; or

� to the extent of any overdue interest, if any overdue interest exists at the time of conversion with respect to such note.
For a description of when we must pay additional interest, if any, see ��Events of Default.�
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Conversion Rights

If the conditions for conversion of the notes described under ��Conditions for Conversion� and ��Conversion Procedures� are satisfied, holders of
notes may, subject to prior maturity or repurchase, convert their notes in integral multiples of $1,000 principal amount at an initial conversion
rate of 172.0874 shares of Common Stock per $1,000 principal amount of notes (which represents an initial conversion price of approximately
$5.81 per share of Common Stock). The conversion rate, and thus the conversion price, will be subject to adjustment as described below. Except
as described below, we will not make any payment or other adjustment on conversion with respect to any accrued interest on the notes, and we
will not adjust the conversion rate to account for accrued and unpaid interest. Instead, accrued interest will be deemed to be paid by the
consideration received by the holder upon conversion. As a result, accrued interest is deemed to be paid in full rather than cancelled,
extinguished or forfeited. Upon conversion of the notes into a combination of cash and shares of our Common Stock, accrued and unpaid interest
will be deemed to be paid first out of the cash paid upon such conversion.

We will not issue fractional shares upon conversion of notes. Instead, we will pay cash in lieu of fractional shares based on the closing sale price
(as defined below) of our Common Stock on the conversion date (if we deliver solely our Common Stock to satisfy our conversion obligation,
other than solely cash in lieu of fractional shares, including if we have irrevocably elected full physical settlement upon conversion) or the
closing sale price of our Common Stock on the last trading day of the relevant cash settlement averaging period (as defined below under
��Settlement Upon Conversion�) (if we pay cash to satisfy a portion, but less than all, of our conversion obligation, other than solely cash in lieu of
any fractional share, including if we have irrevocably elected net share settlement upon conversion).

In certain circumstances, a holder must, upon conversion, pay interest if the conversion occurs after the close of business on a record date and
prior to the open of business on the next interest payment date. See ��Interest Payments� above. A note for which a holder has delivered a
fundamental change repurchase notice, as described below, requiring us to repurchase the note may be surrendered for conversion only if the
holder timely withdraws the notice in accordance with the indenture, unless we default in the payment of the fundamental change repurchase
price.

�Closing sale price� on any date means the per share price of our Common Stock on such date, determined (i) on the basis of the closing per share
sale price (or if no closing per share sale price is reported, the average of the bid and ask prices or, if more than one in either case, the average of
the average bid and the average ask prices) on such date on the principal U.S. national or regional securities exchange on which shares of our
Common Stock are listed; or (ii) if shares of our Common Stock are not listed on a U.S. national or regional securities exchange, as reported by
Pink OTC Markets Inc. or a similar organization; provided that the closing sale price will be determined without regard to after-hours trading or
extended market making; provided further, that, in the event our Common Stock is not so listed or reported, the board of directors will, in its
good faith and reasonable determination, determine the closing sale price.

Conditions for Conversion

The notes will be convertible only during certain periods or in certain circumstances, which we describe below. If the notes become convertible,
we will provide written notice to each registered holder, at its address appearing in the security register, and we will publicly announce, through
a reputable national newswire service, that the notes have become convertible, stating, among other things:

� the event causing the notes to become convertible;

� the time during which the notes will be convertible as a result of that event;
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� if that event is a transaction described under ��Conversion Upon the Occurrence of Certain Corporate Transactions,� the anticipated
effective date of the transaction; and

� the procedures holders must follow to convert their notes, including the name and address of the conversion agent.
We will mail the notice, and make the public announcement, as soon as practicable, but in no event later than the open of business on the
business day following the date the notes become convertible as a result of the event.

Holders may surrender their notes for conversion only in the following circumstances:

Conversion Based on Price of Shares of Common Stock

Prior to January 1, 2017, holders may surrender their notes for conversion during any calendar quarter after the calendar quarter ending June 30,
2010 (and only during such calendar quarter), if the �closing sale price� of our Common Stock for each of 20 or more trading days in a period of
30 consecutive trading days ending on the last trading day of the immediately preceding calendar quarter exceeds 130% of the conversion price
of the notes (the �conversion trigger price�) in effect on the last trading day of the immediately preceding calendar quarter.

Our board of directors will make appropriate adjustments to the closing sale price, in its good faith determination, to account for any adjustment
to the conversion rate that becomes effective, or any event requiring an adjustment to the conversion rate where the �ex-date� of the event occurs,
during the 30 consecutive trading day period described above.

Conversion Upon Satisfaction of the Trading Price Condition

Prior to January 1, 2017, holders may surrender their notes for conversion during the five consecutive business days immediately after any five
consecutive trading day period (we refer to this five consecutive trading day period as the �note measurement period�) in which the trading price
per $1,000 principal amount of the notes, as determined following a request by a holder of notes in accordance with the procedures described
below, for each trading day in that note measurement period was equal to or less than 97% of the conversion value of the notes on such trading
day. We refer to this condition as the �trading price condition.�

Solely for purposes of the trading price condition, the �conversion value� per $1,000 principal amount of notes on each trading day in the note
measurement period will be the product of the closing sale price per share of Common Stock and the conversion rate of the notes in effect on
that trading day.

Except as described below, the �trading price� of the notes on any day means the average of the secondary market bid quotations obtained by the
bid solicitation agent for $5.0 million principal amount of notes at approximately 3:30 p.m., New York City time, on such day from three
independent nationally recognized securities dealers we select. However, if the bid solicitation agent can reasonably obtain only two such bids,
then the average of the two bids will instead be used, and if the bid solicitation agent can reasonably obtain only one such bid, then that one bid
will be used. Even still, if on a given day:

� the bid solicitation agent cannot reasonably obtain at least one bid for $5.0 million principal amount of the notes from an independent
nationally recognized securities dealer; or

� in the reasonable, good faith judgment of our board of directors, the bid quotation or quotations that the bid solicitation agent has
obtained are not indicative of the secondary market value of the notes;

then the trading price per $1,000 principal amount of the notes will be deemed to be equal to 97% of the product of the closing sale price of our
Common Stock on that day and the conversion rate in effect on that day. If we do
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not so instruct the bid solicitation agent to obtain bids when required, the trading price per $1,000 principal amount of the notes will be deemed
to be equal to 97% of the conversion value of the notes on each day we fail to do so.

The bid solicitation agent will have no obligation to determine the trading price of the notes unless we have requested it to do so, and we will
have no obligation to make such request unless a holder of at least $250,000 aggregate principal amount of notes provides us with reasonable
evidence that the trading price per $1,000 principal amount of the notes would be equal to or less than 97% of the conversion value of the notes.
At such time, we will instruct the bid solicitation agent to determine the trading price of the notes for each of the next five trading days and, if
necessary, on each succeeding trading day until the trading price condition is no longer satisfied.

The trustee will initially act as the bid solicitation agent.

Conversion Upon the Occurrence of Certain Corporate Transactions

If, prior to January 1, 2017:

� a �fundamental change,� as described under ��Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change,� or a
�make-whole fundamental change,� as described under ��Adjustment to the Conversion Rate Upon the Occurrence of a Make-Whole
Fundamental Change� occurs; or

� we are party to a consolidation, merger or binding share exchange pursuant to which all of our Common Stock would be converted
into or exchanged for, or would constitute solely the right to receive, cash, securities or other property,

then a holder may surrender its notes for conversion at any time during the period that begins on, and includes, the 30th business day (or such
shorter period as is required pursuant to clause (ii) below) before the date we originally announce as the anticipated effective date of the
transaction and ends on, and includes, the 30th business day after the actual effective date of the transaction. In addition, if the transaction is a
�make-whole fundamental change,� then the notes may also be surrendered for conversion at any time during the �make-whole conversion period�
described under ��Adjustment to the Conversion Rate Upon the Occurrence of a Make-Whole Fundamental Change,� and if the transaction is a
�fundamental change,� then the notes may also be surrendered for conversion at any time until, and including, the fundamental change repurchase
date for that fundamental change. Holders that convert their notes in connection with a �make-whole fundamental change� may in some
circumstances also be entitled to an increased conversion rate. See ��Adjustment to the Conversion Rate Upon the Occurrence of a Make-Whole
Fundamental Change.� We will notify holders and the trustee (i) as promptly as practicable following the date we publicly announce such
transaction but, subject to clause (ii) below, in no event less than 30 business days prior to the anticipated effective date of such transaction or
(ii) if we do not have knowledge of such transaction at least 30 business days prior to the anticipated effective date of such transaction, within
two business days of the date upon which we receive notice, or otherwise become aware, of such transaction, but in no event later than the actual
effective date of such transaction.

In addition, if we elect to:

� distribute to all or substantially all holders of our Common Stock any rights, options or warrants entitling them, for a period of not
more than 45 days after the record date of such distribution, to purchase or subscribe for shares of our Common Stock at a price per
share less than the average of the closing sale prices of our Common Stock over the 10 consecutive trading-day period ending on the
trading day immediately preceding the ex-date for such distribution; or

� distribute to all or substantially all holders of our Common Stock our assets, debt securities or rights to purchase our securities,
which distribution has a per share value, as reasonably determined by our board of directors, exceeding 10% of the closing sale price
of our Common Stock on the trading day preceding the date of announcement for such distribution,
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then we must mail to registered holders written notice of the action or event at least 30 business days before the ex-date for such distribution.
Once we have given such notice, holders may surrender their notes for conversion at any time until the earlier of 5:00 p.m., New York City time,
on the business day immediately preceding the ex-date and our announcement that such distribution will not take place, even if the notes are not
otherwise convertible at such time.

Conversion Prior to the Maturity Date

The notes may be surrendered for conversion at any time from, and including, January 1, 2017 to, and including, the business day immediately
preceding April 1, 2017.

Conversion Procedures

To convert its note into shares of our Common Stock, cash or a combination of cash and shares of our Common Stock, as the case may be, a
holder must:

� complete and manually sign the conversion notice on the back of the note or facsimile of the conversion notice and deliver this notice
to the conversion agent;

� surrender the note to the conversion agent;

� if required, furnish appropriate endorsements and transfer documents;

� if required, pay all transfer or similar taxes; and

� if required, pay funds equal to interest payable on the next interest payment date.
The date a holder complies with these requirements is the �conversion date� under the indenture. If a holder holds a beneficial interest in a global
note, to convert such note, a holder must comply with the last two requirements listed above and comply with DTC�s procedures for converting a
beneficial interest in a global note. A holder receiving shares of our Common Stock upon conversion will not be entitled to any rights as a holder
of our Common Stock, including, among other things, the right to vote and receive dividends and notices of shareholder meetings, until the close
of business on the conversion date (if we deliver solely shares of our Common Stock in respect of our conversion obligation, other than solely
cash in lieu of fractional shares, including if we have irrevocably elected full physical settlement upon conversion) or the close of business on
the last trading day of the applicable cash settlement averaging period (if we deliver cash in respect of a portion (but not all) of our conversion
obligation, other than solely cash in lieu of any fractional share, including if we have irrevocably elected net share settlement upon conversion).

Settlement Elections

Upon conversion of the notes, we will pay or deliver, as the case may be, to holders, at our election, shares of our Common Stock (together with
cash in lieu of any fractional share), cash or a combination of cash and shares of our Common Stock (together with cash in lieu of any fractional
share) in satisfaction of our conversion obligation.

We will inform the applicable holders through the trustee of the method we choose to satisfy our obligation upon conversion (and the specified
cash amount (as defined below under ��Cash Settlement Notices�), if applicable), as follows:

� in respect of notes to be converted during the period beginning on, and including, the 22nd business day immediately preceding the
maturity date for the notes and ending on, and including, the business day immediately preceding such maturity date, no later than
the 23rd business day immediately preceding the maturity date; and
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If we do not give any notice within the time periods described as to how we intend to settle, and we have not made an irrevocable net share
settlement election, we will satisfy our conversion obligation by delivering solely shares of our Common Stock (other than any cash in lieu of
fractional shares).

Upon surrender of your notes for conversion, we will deliver cash, shares of our Common Stock or a combination thereof as described below
under ��Settlement Upon Conversion.�

Irrevocable Election of Net Share Settlement

At any time on or prior to the 23rd business day immediately preceding the maturity date, we may irrevocably elect to satisfy our conversion
obligation with respect to the notes to be converted after the date of such election by paying cash up to the aggregate principal amount of notes
to be converted and delivering shares of our Common Stock, cash or a combination thereof in respect of the remainder, if any, of our conversion
obligation. We refer to this election as a �net share settlement election,� which will be in our sole discretion without the consent of the holders of
notes.

Upon making such election, we will promptly (i) issue a press release and post such information on our website or otherwise publicly disclose
this information and (ii) provide written notice to the holders of the notes in a manner contemplated by the indenture, including through the
facilities of the DTC.

Irrevocable Election of Full Physical Settlement

At any time on or prior to the 23rd business day immediately preceding the maturity date, we may irrevocably elect to satisfy our conversion
obligation with respect to the notes to be converted after the date of such election by delivering solely shares of our Common Stock (other than
solely cash in lieu of any fractional share). We refer to this election as a �full physical settlement election,� which will be in our sole discretion
without the consent of the holders of notes.

Upon making such election, we will promptly (i) issue a press release and post such information on our website or otherwise publicly disclose
this information and (ii) provide written notice to the holders of the notes in a manner contemplated by the indenture, including through the
facilities of the DTC.

Cash Settlement Notices

If we choose to satisfy a portion (but not all) of our conversion obligation in cash, other than solely cash in lieu of any fractional share, or if we
have irrevocably elected net share settlement upon conversion, we will notify holders as described above of the amount to be satisfied in cash as
a fixed dollar amount per $1,000 principal amount of notes (the �specified cash amount�). If we have previously irrevocably elected net share
settlement upon conversion as described above, the specified cash amount must be at least $1,000. If we have made an irrevocable net share
settlement election or we otherwise choose to satisfy a portion (but not all) of our conversion obligation in cash (other than solely cash in lieu of
any fractional share), and we fail to timely notify converting holders of the specified cash amount, the specified cash amount will be deemed to
be $1,000.

We will treat all converting holders with the same conversion date in the same manner. Except for any conversions that occur on or after the
22nd business day immediately preceding the maturity date, we will not have any obligation to settle conversions occurring on different
conversion dates in the same manner. That is, we may choose with respect to one conversion date to settle by delivering solely shares of our
Common Stock and choose with respect to another conversion date to settle by paying cash or paying or delivering, as the case may be, a
combination of cash and shares of our Common Stock.

Settlement Upon Conversion

If we elect to settle a conversion of notes by delivering solely shares of our Common Stock (other than solely cash in lieu of fractional shares),
including if we have irrevocably elected full physical settlement upon conversion, such settlement will occur within three business days of the
relevant conversion date.
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Except in connection with certain make-whole fundamental changes described in the second bullet of the definition thereof, where the
consideration is comprised entirely of cash as described under ��Adjustment to the Conversion Rate Upon the Occurrence of a Make-Whole
Fundamental Change�The Increase in the Conversion Rate,� settlements made entirely or partially in cash (other than solely cash in lieu of
fractional shares) or following an irrevocable net share settlement election will occur on the third business day following the final trading day of
the applicable cash settlement averaging period.

The amount of cash and number of shares of our Common Stock, as the case may be, due upon conversion will be determined as follows:

(1) if we elect to satisfy the entire conversion obligation by delivering shares of our Common Stock, including if we have irrevocably
elected full physical settlement upon conversion, we will deliver to the converting holder a number of shares of our Common Stock
equal to (i) (A) the aggregate principal amount of notes converted, divided by (B) $1,000, multiplied by (ii) the conversion rate in
effect on the relevant conversion date (provided that we will deliver cash in lieu of fractional shares as described above);

(2) if we elect to satisfy the entire conversion obligation in cash, we will pay to the converting holder, for each $1,000 principal amount
of notes converted, cash in an amount equal to the sum of the daily conversion values (as defined below) for each of the 20
consecutive trading days in the relevant cash settlement averaging period; and

(3) if we elect to satisfy the conversion obligation by paying or delivering, as the case may be, a combination of cash and shares of our
Common Stock, including if we have made an irrevocable net share settlement election, we will pay or deliver to the converting
holder, for each $1,000 principal amount of notes converted, cash and shares of our Common Stock, if any, equal to the sum of the
daily settlement amounts (as defined below) for each of the 20 consecutive trading days in the relevant cash settlement averaging
period.

The �daily settlement amount� for each of the 20 consecutive trading days in the cash settlement averaging period, will consist of:

� cash equal to the lesser of (i) the specified cash amount per note, divided by 20 (such quotient being referred to as the �daily
measurement value�) and (ii) the daily conversion value; and

� to the extent the daily conversion value exceeds the daily measurement value, a number of shares of our Common Stock equal to
(i) the difference between the daily conversion value and the daily measurement value, divided by (ii) the volume-weighted average
price of our Common Stock on such trading day.

�Daily conversion value� means, for each of the 20 consecutive trading days in the cash settlement averaging period, one-twentieth (1/20th) of the
product of (i) the applicable conversion rate and (ii) the volume-weighted average price of our Common Stock on such trading day.

The �volume-weighted average price� per share of our Common Stock on any trading day means such price as displayed on Bloomberg (or any
successor service) page ICO.N <equity> AQR in respect of the period from 9:30 a.m. to 4:00 p.m., New York City time, on such trading day; or,
if such price is not available, the volume-weighted average price means the market value per share of Common Stock on such day as determined
by a nationally recognized independent investment banking firm retained for this purpose by us.

The �cash settlement averaging period� means:

� with respect to any conversion date occurring on or after the 22nd business day immediately preceding the maturity date, the 20
consecutive trading day period beginning on, and including, the 22nd business day immediately preceding the maturity date; or

�
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�Trading day� means, with respect to shares of our Common Stock or the relevant security, a day during which (i) trading in shares of our
Common Stock or such other security generally occurs, and (ii) a market disruption event (as defined below) has not occurred; provided that if
shares of our Common Stock or such other security is not listed for trading or quotation on or by any exchange, bureau or other organization,
�trading day� will mean any business day.

�Market disruption event� means (i) a failure by the primary United States national or regional securities exchange or market on which shares of
our Common Stock or the relevant securities are listed or admitted to trading to open for trading during its regular trading session or (ii) the
occurrence or existence prior to 1:00 p.m., New York City time, on any scheduled trading day for shares of our Common Stock or the relevant
securities for more than one half-hour period in the aggregate during regular trading hours of any suspension or limitation imposed on trading
(by reason of movements in price exceeding limits permitted by the relevant stock exchange or otherwise) in shares of our Common Stock (or
the relevant securities) or in any options, contracts or future contracts relating to shares of our Common Stock (or the relevant securities).

�Scheduled trading day� means, with respect to shares of our Common Stock or the relevant security, a day that is scheduled to be a trading day on
the primary United States national securities exchange or market on which shares of our Common Stock or the relevant securities are listed or
admitted for trading. If shares of our Common Stock or the relevant securities are not so listed or admitted for trading, �scheduled trading day�
means any business day.

Adjustments to the Conversion Rate

The applicable conversion rate will be subject to adjustment, without duplication, upon the occurrence of any of the following events:

(1) If we issue shares of our Common Stock as a dividend or distribution on shares of our Common Stock, or if we effect a share split or share
combination, the conversion rate will be adjusted based on the following formula:

CR� = CR0 × OS�
OS0

where,

CR0 = the conversion rate in effect immediately prior to the open of business on the ex-date for such dividend or distribution, or
the open of business on the effective date of such share split or share combination, as the case may be;

CR� =the conversion rate in effect immediately after the open of business on the ex-date for such dividend or distribution, or the
open of business on the effective date of such share split or share combination, as the case may be;

OS0 = the number of shares of our Common Stock outstanding immediately prior to the open of business on the ex-date for such
dividend or distribution, or the open of business on the effective date of such share split or share combination, as the case
may be; and

OS� =the number of shares of our Common Stock outstanding immediately after such dividend or distribution, or such share split
or share combination, as the case may be.

Any adjustment made under this clause (1) shall become effective immediately after the open of business on the ex-date for such dividend or
distribution, or immediately after the open of business on the effective date for such share split or share combination. If any dividend or
distribution of the type described in this clause (1) is declared but not so paid or made, the conversion rate shall be immediately readjusted,
effective as of the date our board of directors determines not to pay such dividend or distribution to the conversion rate that would then be in
effect if such dividend or distribution had not been declared.
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(2) If we distribute to all or substantially all holders of our Common Stock any rights, options or warrants entitling them, for a period expiring
not more than 45 days immediately following the record date of such distribution, to purchase or subscribe for shares of our Common
Stock at a price per share less than the average of the closing sale prices of our Common Stock over the 10 consecutive trading-day period
ending on the trading day immediately preceding the ex-date for such distribution, the conversion rate will be increased based on the
following formula:

CR� = CR0 × OS0 + X
OS0 + Y

CR0 = the conversion rate in effect immediately prior to the open of business on the ex-date for such distribution;

CR� =the conversion rate in effect immediately after the open of business on the ex-date for such distribution;

OS0 = the number of shares of our Common Stock outstanding immediately prior to the open of business on the ex-date for such
distribution;

X     = the total number of shares of our Common Stock issuable pursuant to such rights, options or warrants; and

Y     = the number of shares of our Common Stock equal to the aggregate price payable to exercise such rights, options or warrants
divided by the average of the closing sale prices of our Common Stock over the 10 consecutive trading-day period ending
on the trading day immediately preceding the ex-date for such distribution.

Any increase made under this clause (2) will be made successively whenever any such rights, options or warrants are distributed and shall
become effective immediately after the open of business on the ex-date for such distribution. To the extent that shares of Common Stock are not
delivered after the expiration of such rights, options or warrants, the conversion rate shall be readjusted to the conversion rate that would then be
in effect had the increase with respect to the distribution of such rights, options or warrants been made on the basis of delivery of only the
number of shares of Common Stock actually delivered. If such rights, options or warrants are not so distributed, the conversion rate shall be
decreased to be the conversion rate that would then be in effect if such ex-date for such distribution had not occurred.

In determining whether any rights, options or warrants entitle the holders to subscribe for or purchase shares of our Common Stock at less than
such average of the closing sale prices for the 10 consecutive trading-day period ending on the trading day immediately preceding the ex-date for
such distribution, and in determining the aggregate offering price of such shares of our Common Stock, there shall be taken into account any
consideration received by us for such rights, options or warrants and any amount payable on exercise or conversion thereof, the value of such
consideration, if other than cash, to be determined by our board of directors.

(3) If we distribute shares of our capital stock, evidences of our indebtedness or other assets, securities or property of ours, to all or
substantially all holders of our Common Stock, excluding:

� dividends or distributions referred to in clause (1) and clause (2) above;

� dividends or distributions paid exclusively in cash referred to in clause (4) below; and

� spin-offs to which the provisions set forth in the last two paragraphs of this clause (3) shall apply,
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then the conversion rate will be increased based on the following formula:

CR� = CR0 × SP0
SP0 � FMV

where,

CR0 = the conversion rate in effect immediately prior to the open of business on the ex-date for such distribution;

CR� =the conversion rate in effect immediately after the open of business on the ex-date for such distribution;

SP0  = the average of the closing sale prices of our Common Stock over the 10 consecutive trading-day period ending on the
trading day immediately preceding the ex-date for such distribution; and

FMV = the fair market value (as determined by our board of directors) of the shares of capital stock, evidences of indebtedness,
assets, securities or property distributable with respect to each outstanding share of our Common Stock on the ex-date for
such distribution.

Any increase made under the portion of this clause (3) above will become effective immediately after the open of business on the ex-date for
such distribution. If such distribution is not so paid or made, the conversion rate shall be decreased to be the conversion rate that would then be
in effect if such dividend or distribution had not been declared.

If �FMV� (as defined above) is equal to or greater than the �SP0� (as defined above), in lieu of the foregoing increase, each holder of a note shall
receive, for each $1,000 principal amount of notes, at the same time and upon the same terms as holders of our Common Stock, the amount and
kind of our capital stock, evidences of our indebtedness, other assets, securities or property of ours that such holder would have received as if
such holder owned a number of shares of Common Stock equal to the conversion rate in effect on the ex-date for the distribution.

With respect to an adjustment pursuant to this clause (3) where there has been a payment of a dividend or other distribution on our Common
Stock of capital stock of any class or series, or similar equity interests, of or relating to a subsidiary or other business unit where such capital
stock or similar equity interest is listed or quoted (or will be listed or quoted upon consummation of the spin-off (as defined below)) on a U.S.
national securities exchange, which we refer to as a �spin-off,� the conversion rate in effect immediately before 5:00 p.m., New York City time, on
the tenth trading day immediately following, and including, the ex-date for the spin-off will be increased based on the following formula:

CR� = CR0 × FMV + MP0
MP0

where,

CR0 = the conversion rate in effect immediately prior to the close of business on the tenth trading day immediately following,
and including, the ex-date for the spin-off;

CR� = the conversion rate in effect immediately after the close of business on the tenth trading day immediately following, and
including, the ex-date for the spin-off;

FMV= the average of the closing sale prices of the capital stock or similar equity interest distributed to holders of our Common
Stock applicable to one share of our Common Stock over the 10 consecutive trading-day period immediately following,
and including, the ex-date for the spin-off; and

MP0 = the average of the closing sale prices of our Common Stock over the 10 consecutive trading-day period immediately
following, and including, the ex-date for the spin-off.
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The adjustment to the conversion rate under the preceding paragraph shall become effective at the close of business on the tenth trading day
immediately following, and including, the ex-date for the spin-off; provided that, for purposes of determining the conversion rate, in respect of
any conversion during the 10 trading days following, and including, the ex-date of any spin-off, references within the portion of this clause
(3) related to �spin-offs� to 10 consecutive trading days shall be deemed replaced with such lesser number of consecutive trading days as have
elapsed between the ex-date of such spin-off and the relevant conversion date. If the ex-date for the spin-off is less than 10 trading days prior to,
and including, the end of the cash settlement averaging period in respect of any conversion, references with respect to 10 trading days shall be
deemed replaced, for purposes of calculating the affected daily conversion rates in respect of that conversion, with such lesser number of trading
days as have elapsed from, and including, the ex-date for such spin-off to, and including, the last trading day of such cash settlement averaging
period.

(4) If any cash dividend or distribution is made to all or substantially all holders of our Common Stock, the conversion rate will be increased
based on the following formula:

CR� = CR0 × SP0
SP0 � C

where,

CR0  = the conversion rate in effect immediately prior to the open of business on the ex-date for such dividend or distribution;

CR�  = the conversion rate in effect immediately after the open of business on the ex-date for such dividend or distribution;

SP0  = the average of the closing sale prices of our Common Stock over the 10 consecutive trading-day period immediately
preceding the ex-date for such dividend or distribution; and

C     = the amount in cash per share of our Common Stock we distribute to holders of our Common Stock.
Such increase shall become effective immediately after the open of business on the ex-date for such dividend or distribution. If such dividend or
distribution is not so paid, the conversion rate shall be decreased to be the conversion rate that would then be in effect if such dividend or
distribution had not been declared.

Notwithstanding the foregoing, if �C� (as defined above) is equal to or greater than �SP0� (as defined above), in lieu of the foregoing increase, each
holder of a note shall receive, for each $1,000 principal amount of notes, at the same time and upon the same terms as holders of our Common
Stock, the amount of cash that such holder would have received as if such holder owned a number of shares of our Common Stock equal to the
conversion rate on the ex-date for such cash dividend or distribution.

(5) If we or any of our subsidiaries makes a payment in respect of a tender offer or exchange offer for our Common Stock, if the cash and
value of any other consideration included in the payment per share of our Common Stock exceeds the average of the closing sale prices of
our Common Stock over the 10 consecutive trading-day period commencing on, and including, the trading day next succeeding the last
date on which tenders or exchanges may be made pursuant to such tender or exchange offer, the conversion rate will be increased based on
the following formula:

CR� = CR0 × AC + (SP� × OS�)
OS0 × SP�

where,

CR0 = the conversion rate in effect immediately prior to the close of business on the last trading day of the 10 consecutive
trading-day period commencing on, and including, the trading day next succeeding the date such tender or exchange offer

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 60



expires;

S-41

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 61



Table of Contents

CR�  = the conversion rate in effect immediately after the close of business on the last trading day of the 10 consecutive
trading-day period commencing on, and including, the trading day next succeeding the date such tender or exchange offer
expires;

AC  = the aggregate value of all cash and any other consideration (as determined by our board of directors or a committee
thereof) paid or payable for shares of our Common Stock purchased in such tender or exchange offer;

OS0 = the number of shares of our Common Stock outstanding immediately prior to the date such tender or exchange offer
expires (prior to giving effect to such tender offer or exchange offer);

OS� = the number of shares of our Common Stock outstanding immediately after the date such tender or exchange offer expires
(after giving effect to such tender offer or exchange offer); and

SP� = the average of the closing sale prices of our Common Stock over the 10 consecutive trading-day period commencing on,
and including, the trading day next succeeding the date such tender or exchange offer expires.

The increase to the conversion rate under the preceding paragraph will occur at the close of business on the tenth trading day immediately
following, but excluding, the date such tender or exchange offer expires; provided that, for purposes of determining the conversion rate, in
respect of any conversion during the 10 trading days immediately following, but excluding, the date that any such tender or exchange offer
expires, references within this clause (5) to 10 consecutive trading days shall be deemed replaced with such lesser number of consecutive trading
days as have elapsed between the date such tender or exchange offer expires and the relevant conversion date. If the trading day immediately
following the date the tender or exchange offer expires is less than 10 trading days prior to, and including, the end of the cash settlement
averaging period in respect of any conversion, references to 10 trading days shall be deemed replaced, for purposes of calculating the affected
daily conversion rates in respect of that conversion, with such lesser number of trading days as have elapsed from, and including, the trading day
immediately following the date such tender or exchange offer expires to, and including, the last trading day of such cash settlement averaging
period.

Notwithstanding the foregoing, if a conversion rate adjustment becomes effective on any ex-date as described above, and a holder converts its
notes on or after such ex-date and on or prior to the related record date would be treated as the record holder of shares of our Common Stock as
of the related conversion date as described under ��Conversion Procedures� based on an adjusted conversion rate for such ex-date, then,
notwithstanding the foregoing conversion rate adjustment provisions, the conversion rate adjustment relating to such ex-date will not be made
for such converting holder. Instead, such holder will be treated as if such holder were the record owner of the shares of our Common Stock on an
un-adjusted basis and participate in the related dividend, distribution or other event giving rise to such adjustment.

The �ex-date� is the first date on which our Common Stock trades on the applicable exchange or in the applicable market, regular way, without the
right to receive the issuance, dividend or distribution in question from us or, if applicable, from the seller of our Common Stock on such
exchange or market (in the form of due bills or otherwise) as determined by such exchange or market.

The indenture does not require us to adjust the conversion rate for any of the transactions described in the clauses above (other than for share
splits or share combinations) if we make provision for each holder of the notes to participate in the transaction, at the same time as holders of our
Common Stock participate, without conversion, as if such holder held a number of shares of our Common Stock equal to the conversion rate in
effect on the �ex-date� or effective date, as the case may be, for such transaction, multiplied by the principal amount (expressed in thousands) of
notes held by such holder.
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If we issue rights, options or warrants that are only exercisable upon the occurrence of certain triggering events, then:

� we will not adjust the conversion rate pursuant to the clauses above until the earliest of these triggering events occurs; and

� we will readjust the conversion rate to the extent any of these rights, options or warrants are not exercised before they expire.
We will not adjust the conversion rate pursuant to the clauses above unless the adjustment would result in a change of at least 1% in the then
effective conversion rate. However, we will carry forward any adjustment that we would otherwise have to make and take that adjustment into
account in any subsequent adjustment. However, on December 31 of each year, and with respect to any notes that are subject to conversion, we
will give effect to all adjustments that we have otherwise deferred pursuant to this provision, and those adjustments will no longer be carried
forward and taken into account in any subsequent adjustment. Adjustments to the conversion rate will be calculated to the nearest 1/10,000th.

To the extent permitted by law and the continued listing requirements of the New York Stock Exchange, we may, from time to time, increase the
conversion rate by any amount for a period of at least 20 business days or any longer period permitted or required by law, so long as the increase
is irrevocable during that period and our board of directors determines that the increase is in our best interests. We will mail a notice of the
increase to registered holders at least 15 days before the day the increase commences. In addition, we may, but are not obligated to, increase the
conversion rate as we determine to be advisable in order to avoid or diminish taxes to recipients of certain distributions.

If any future rights plan (i.e., a poison pill) adopted by us is in effect, upon conversion of the notes, you will receive, in addition to any shares of
our Common Stock that are otherwise due upon conversion, the rights under such future rights plan in respect of such shares of Common Stock,
unless the rights have separated from our Common Stock at the time of conversion, in which case the conversion rate will be adjusted at the time
of separation as if we had distributed to all holders of our Common Stock, shares of our capital stock, evidences of indebtedness or other assets,
securities or property as described in clause (3) under ��Adjustments to the Conversion Rate� above, subject to readjustment in the event of the
expiration, termination or redemption of such rights.

In the event of:

� a taxable distribution to holders of shares of Common Stock which results in an adjustment to the conversion rate; or

� an increase in the conversion rate at our discretion,
the holders of the notes may, in certain circumstances, be deemed to have received a distribution subject to U.S. federal income tax as a
dividend. This generally would occur, for example, if we adjust the conversion rate to compensate holders for cash dividends on our Common
Stock and could also occur if we make other distributions of cash or property to our shareholders. See �Certain U.S. Federal Income Tax
Considerations.�

Events That Will Not Result in Adjustment

The conversion rate will not be adjusted:

� upon the issuance of any shares of our Common Stock pursuant to any present or future plan providing for the reinvestment of
dividends or interest payable on our securities;

� upon the issuance of any shares of our Common Stock, restricted stock or restricted stock units, non-qualified stock options,
incentive stock options or any other options or rights (including stock
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appreciation rights) to purchase shares of our Common Stock pursuant to any present or future employee, director or consultant
benefit plan or program of, or assumed by, us or any of our subsidiaries;

� upon the issuance of any shares of our Common Stock pursuant to any option, warrant, right or exercisable, exchangeable or
convertible security not described in the preceding bullet point and outstanding as of the date the notes were first issued;

� for accrued and unpaid interest, if any, including additional interest, if any;

� upon the repurchase of any shares of our Common Stock pursuant to an open-market share repurchase program or other buy-back
transaction that is not a tender offer or exchange offer of the nature described in ��Adjustments to the Conversion Rate�; or

� for a change in the par value of shares of our Common Stock.
Change in the Conversion Right Upon Certain Reclassifications, Business Combinations and Asset Sales

If we:

� reclassify our Common Stock (other than a change only in par value, or from par value to no par value, or from no par value to par
value, or a change as a result of a subdivision or combination of our Common Stock);

� are party to a consolidation, merger or binding share exchange; or

� sell, transfer, lease, convey or otherwise dispose of all or substantially all of our consolidated property or assets;
in each case pursuant to which our Common Stock would be converted into or exchanged for, or would constitute solely the right to receive,
cash, securities or other property, then, if a holder converts its notes on or after the effective date of any such transaction, subject to our right to
settle all or a portion of our conversion obligation with respect to such notes in cash (other than solely cash in lieu of any fractional share) and
our right to irrevocably elect net share settlement upon conversion as described above under ��Settlement Upon Conversion,� the notes will be
convertible into the same type (in the same proportions) of consideration received by holders of our Common Stock in the relevant event (which
we refer to as the �reference property�). However, at and after the effective time of the transaction, (i) we will continue to have the right to
determine the form of consideration to be paid or delivered, as the case may be, upon conversion of such notes, as set forth under ��Settlement
Elections� and (ii)(x) any amount payable in cash upon conversion of the notes as set forth under ��Settlement Upon Conversion� will continue to be
payable in cash, (y) any shares of our Common Stock that we would have been required to deliver upon conversion of the notes as set forth
under ��Settlement Upon Conversion� will instead be deliverable in the amount and type of reference property that a holder of that number of
shares of our Common Stock would have received in such transaction and (z) the volume-weighted average price for purposes of the provisions
set forth under ��Settlement Upon Conversion� above will be calculated based on the value of a unit of reference property that a holder of one share
of our Common Stock would have received in such transaction. If the transaction causes our Common Stock to be converted into, or exchanged
for, the right to receive more than a single type of consideration (determined based in part upon any form of shareholder election), the reference
property into which the notes will be convertible will be deemed to be the weighted average of the types and amounts of consideration received
by the holders of our Common Stock that affirmatively make such an election. We will notify holders of the weighted average as soon as
practicable after such determination is made. We will agree in the indenture not to become a party to any such transaction unless its terms are
consistent with the foregoing.

A change in the conversion right such as this could substantially lessen or eliminate the value of the conversion right. For example, if a third
party acquires us in a cash merger, each note would be convertible solely into cash and would no longer be potentially convertible into securities
whose value could increase depending on our future financial performance, prospects and other factors. There is no precise, established
definition of the
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phrase �all or substantially all of our consolidated property or assets� under applicable law. Accordingly, there may be uncertainty as to whether
the provisions above would apply to a sale, transfer, lease, conveyance or other disposition of less than all of our consolidated property or assets.

Adjustment to the Conversion Rate Upon the Occurrence of a Make-Whole Fundamental Change

If, prior to the maturity date:

� there occurs a sale, transfer, lease, conveyance or other disposition (other than pursuant to a transaction described in the succeeding
bullet point below) of all or substantially all of our consolidated property or assets to any �person� or �group� (as those terms are used in
Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�)), including any group acting for
the purpose of acquiring, holding, voting or disposing of securities within the meaning of Rule 13d-5(b)(1) under the Exchange Act;
or

� there occurs any transaction or series of related transactions (other than consolidation or merger that constitutes a �listed stock
business combination� as described under ��Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change�), in
connection with which (whether by means of an exchange offer, liquidation, tender offer, consolidation, merger, combination,
reclassification, recapitalization, asset sale, lease of assets or otherwise) all of our Common Stock is exchanged for, converted into,
acquired for or constitutes solely the right to receive other securities, other property, assets or cash (we refer to such any transaction
described in this and the immediately preceding bullet point as a �make-whole fundamental change�);

then, as described below under ��The Increase in the Conversion Rate,� we will increase the conversion rate applicable to notes that are surrendered
for conversion at any time from, and including, the effective date of the make-whole fundamental change to, and including, the 30th business day
after the actual effective date of the make-whole fundamental change (or, if the make-whole fundamental change also constitutes a �fundamental
change,� as described under ��Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change,� to, and including, the
fundamental change repurchase date for that fundamental change). We refer to this period as the �make-whole conversion period.�

We will mail to registered holders, at their addresses appearing in the security register, notice of, and we will publicly announce, through a
reputable national newswire service, the anticipated effective date of any proposed make-whole fundamental change. We must make this mailing
and announcement as soon as practicable before the anticipated effective date of the make-whole fundamental change. In addition, no later than
the third business day after the completion of the make-whole fundamental change, we will deliver an additional notice and announcement
announcing such completion.

The Increase in the Conversion Rate

In connection with the make-whole fundamental change, we will increase the conversion rate by reference to the table below, based on the date
when the make-whole fundamental change becomes effective, which we refer to as the �effective date,� and the �applicable price.� If the
make-whole fundamental change is a transaction or series of related transactions described in the second bullet point under ��Adjustment to the
Conversion Rate Upon the Occurrence of a Make-Whole Fundamental Change,� and the consideration (excluding cash payments for fractional
shares or pursuant to statutory appraisal rights) for shares of our Common Stock in the make-whole fundamental change consists solely of cash,
then the �applicable price� will be the cash amount paid per share of Common Stock in the make-whole fundamental change. In all other cases, the
�applicable price� will be the average of the closing sale prices per share of Common Stock for the five consecutive trading days immediately
preceding, but excluding, the relevant effective date. Our board of directors will make appropriate adjustments, in its good faith determination,
to account for any adjustment to the conversion rate that becomes effective, or any event requiring an adjustment to the conversion rate where
the �ex-date� of the event occurs, at any time during those five consecutive trading days.
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Upon surrender of notes for conversion in connection with a make-whole fundamental change, we will, at our option, satisfy our conversion
obligation by delivering or paying, as the case may be, shares of our Common Stock (together with cash in lieu of any fractional share), cash or a
combination of cash and shares of our Common Stock (together with cash in lieu of any fractional share) as described under ��Settlement
Elections.� However, if the consideration for our Common Stock in any make-whole fundamental change described in the second bullet of the
definition of make-whole fundamental change is comprised entirely of cash, for any conversion of notes following the effective date of such
make-whole fundamental change, the conversion obligation will be calculated based solely on the applicable price for the transaction and will be
deemed to be an amount equal to, per $1,000 principal amount of converted notes, the applicable conversion rate (including any adjustment as
described in this section), multiplied by such applicable price. In such event, the cash due upon conversion will be determined and paid to
holders in cash on the third business day following the relevant conversion date.

The following table sets forth the number of additional shares per $1,000 principal amount of notes that will be added to the conversion rate
applicable to the notes that are converted during the make-whole conversion period. The increased conversion rate will be used to determine the
number of shares of our Common Stock and/or amount of cash, if any, due upon conversion, as described under ��Settlement Upon Conversion�
above. If an event occurs that requires an adjustment to the conversion rate, we will, on the date we must adjust the conversion rate, adjust each
applicable price set forth in the first column of the table below at the same time the conversion rate is so adjusted by multiplying the applicable
price in effect immediately before the adjustment by a fraction:

� whose numerator is the conversion rate in effect immediately before the adjustment; and

� whose denominator is the adjusted conversion rate.
In addition, we will adjust the number of additional shares in the table below at the same time, in the same manner in which, and for the same
events for which, we must adjust the conversion rate as described under ��Adjustments to the Conversion Rate.�

Applicable
price

March 16,
2010

April 1,
2011

April 1,
2012

April 1,
2013

April 1,
2014

April 1,
2015

April 1,
2016

April 1,
2017

$  4.47 51.6262 51.6262 51.6262 51.6262 51.6262 51.6262 51.6262 51.6262
$  4.75 49.4795 46.6419 44.4074 42.6178 41.1135 39.5748 39.0068 38.4389
$  5.00 45.7114 42.8964 40.5975 38.6299 36.7915 34.6804 31.6900 27.9126
$  5.25 42.3860 39.6077 37.2731 35.1776 33.0877 30.5424 26.7148 18.3888
$  5.50 39.4345 36.7033 34.3555 32.1721 29.8974 27.0311 22.5984 9.7308
$  6.00 34.4401 31.8238 29.4980 27.2280 24.7346 21.4848 16.3819 0.0000
$  6.50 30.3911 27.9046 25.6432 23.3685 20.7969 17.4048 12.1337 0.0000
$  7.00 27.0553 24.7039 22.5313 20.3026 17.7423 14.3598 9.2221 0.0000
$  7.50 24.2685 22.0516 19.9806 17.8286 15.3348 12.0539 7.2130 0.0000
$  8.00 21.9116 19.8253 17.8613 15.8034 13.4088 10.2818 5.8115 0.0000
$  9.00 18.1575 16.3139 14.5634 12.7142 10.5620 7.8049 4.1026 0.0000
$10.00 15.3152 13.6858 12.1343 10.4931 8.5930 6.2081 3.1729 0.0000
$12.50 10.5726 9.3629 8.2166 7.0152 5.6532 4.0150 2.0856 0.0000
$15.00 7.6896 6.7720 5.9129 5.0265 4.0430 2.8903 1.5539 0.0000
$20.00 4.4307 3.8708 3.3614 2.8533 2.3091 1.6851 0.9440 0.0000
$25.00 2.6974 2.3359 2.0160 1.7070 1.3858 1.0219 0.5833 0.0000
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The exact applicable price and effective date may not be as set forth in the table above, in which case:

� if the actual applicable price is between two applicable prices listed in the table above, or the actual effective date is between two
effective dates listed in the table above, we will determine the number of additional shares by linear interpolation between the
numbers of additional shares set forth for the higher and lower applicable prices, or for the earlier and later effective dates based on a
365-day year, as applicable;

� if the actual applicable price is greater than $25.00 per share (subject to adjustment in the same manner as the �applicable prices� in the
table above), we will not increase the conversion rate; and

� if the actual applicable price is less than $4.47 per share (subject to adjustment in the same manner as the �applicable prices� in the
table above), we will not increase the conversion rate.

However, we will not increase the conversion rate as described above to the extent the increase will cause the conversion rate to exceed
223.7136 shares per $1,000 principal amount of notes. We will adjust this maximum conversion rate in the same manner in which, and for the
same events for which, we must adjust the conversion rate as described under ��Adjustments to the Conversion Rate.�

Our obligation to increase the conversion rate as described above could be considered a penalty, in which case its enforceability would be
subject to general principles of reasonableness of economic remedies.

No Redemption

The notes will not be redeemable at our option prior to their maturity date.

Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change

If a �fundamental change,� as described below, occurs, each holder will have the right, at its option, subject to the terms and conditions of the
indenture, to require us to repurchase for cash all or any portion of the holder�s notes in integral multiples of $1,000 principal amount, at a price
equal to 100% of the principal amount of the notes to be repurchased, plus, except as described below, any accrued and unpaid interest to, but
excluding, the �fundamental change repurchase date,� as described below. However, if the fundamental change repurchase date is after a record
date for the payment of an installment of interest and on or before the related interest payment date, then the full amount of interest due on that
interest payment date will be payable, on that interest payment date, to the holder of record at the close of business on the record date, and the
fundamental change repurchase price will not include any accrued and unpaid interest.

We must repurchase the notes on a date of our choosing, which we refer to as the �fundamental change repurchase date.� However, the
fundamental change repurchase date shall be no later than 35 days, and no earlier than 20 days, after the date we mail the relevant notice of the
fundamental change, as described below.

Within 20 business days after the occurrence of a fundamental change, we must mail to all registered holders of notes at their addresses shown
on the register of the registrar, and to beneficial owners as required by applicable law, a notice regarding the fundamental change. We must also
publicly release, through a reputable national newswire service, a notice of the fundamental change. The notice must state, among other things:

� the events causing the fundamental change;

� the date of the fundamental change;

� the fundamental change repurchase date;
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� the fundamental change repurchase price;

� the names and addresses of the paying agent and the conversion agent;

� the procedures that a holder must follow to exercise its fundamental change repurchase right;

� the conversion rate and any adjustments to the conversion rate that will result from the fundamental change; and

� that notes with respect to which a holder has delivered a fundamental change repurchase notice may be converted, if otherwise
convertible, only if the holder withdraws the fundamental change repurchase notice in accordance with the terms of the indenture.

To exercise the repurchase right, a holder must deliver a written fundamental change repurchase notice to the paying agent no later than the close
of business on the business day immediately preceding the fundamental change repurchase date. This written notice must state:

� the certificate numbers of the notes that the holder will deliver for repurchase, if they are in certificated form;

� the principal amount of the notes to be repurchased, which must be an integral multiple of $1,000; and

� that the notes are to be repurchased by us pursuant to the fundamental change provisions of the indenture.
A holder may withdraw any fundamental change repurchase notice by delivering to the paying agent a written notice of withdrawal prior to the
close of business on the business day immediately preceding the fundamental change repurchase date. The notice of withdrawal must state:

� the name of the holder;

� a statement that the holder is withdrawing its election to require us to repurchase its notes;

� the certificate numbers of the notes being withdrawn, if they are in certificated form;

� the principal amount of notes being withdrawn, which must be an integral multiple of $1,000; and

� the principal amount, if any, of the notes previously surrendered that remain subject to the fundamental change repurchase notice,
which must be an integral multiple of $1,000.

If the notes are not in certificated form, the above notices must comply with appropriate DTC procedures.

We will pay the fundamental change repurchase price no later than the later of the fundamental change repurchase date and the time of
book-entry transfer or delivery of the note, together with necessary endorsements.

For a discussion of certain tax considerations applicable to a holder upon the exercise of the repurchase right, see �Certain U.S. Federal Income
Tax Considerations.�
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If the paying agent holds on the fundamental change repurchase date money sufficient to pay the fundamental change repurchase price due on all
notes surrendered for repurchase in accordance with the terms of the indenture, then, on and after the fundamental change repurchase date, such
notes will cease to be outstanding and interest on such notes will cease to accrue, whether or not the book-entry transfer of the notes is made or
whether or not the holder delivers the notes to the paying agent. Thereafter, all other rights of the relevant holders terminate, other than the right
to receive the fundamental change repurchase price upon book-entry transfer or delivery of the note.

A �fundamental change� will be deemed to occur upon the occurrence of a �change in control� or a �termination of trading.�
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A �change in control� will be deemed to occur at such time as:

� any �person� or �group� (as those terms are used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes the �beneficial owner� (as
that term is used in Rule 13d-3 under the Exchange Act), directly or indirectly, of more than 50% of the total outstanding voting
power of all classes of our capital stock entitled to vote generally in the election of directors (�voting stock�);

� there occurs a sale, transfer, lease, conveyance or other disposition (other than pursuant to a transaction described in the succeeding
bullet point below) of all or substantially all of our consolidated property or assets to any �person� or �group� (as those terms are used in
Sections 13(d) and 14(d) of the Exchange Act), including any group acting for the purpose of acquiring, holding, voting or disposing
of securities within the meaning of Rule 13d-5(b)(1) under the Exchange Act;

� we consolidate with, or merge with or into, another person or any person consolidates with, or merges with or into, us, unless either:

� the persons that �beneficially owned,� directly or indirectly, the shares of our voting stock immediately prior to such
consolidation or merger �beneficially own,� directly or indirectly, immediately after such consolidation or merger, shares of the
surviving or continuing corporation�s voting stock representing at least a majority of the total outstanding voting power of all
outstanding classes of voting stock of the surviving or continuing corporation in substantially the same proportion as such
ownership immediately prior to such consolidation or merger; or

� both of the following conditions are satisfied (we refer to such a transaction as a �listed stock business combination�):

� at least 90% of the consideration (other than cash payments for fractional shares or pursuant to statutory appraisal
rights) in such consolidation or merger consists of common stock and any associated rights listed and traded on the New
York Stock Exchange, The NASDAQ Global Select Market or The NASDAQ Global Market (or any of their respective
successors) (or which will be so listed and traded when issued or exchanged in connection with such consolidation or
merger); and

� as a result of such consolidation or merger, the notes become convertible solely into such consideration (subject to our
right to deliver cash in respect of all or a portion of our conversion obligation as described above under ��Conversion
Rights�Settlement Upon Conversion�);

� the following persons (the �continuing directors�) cease for any reason to constitute a majority of our board of directors:

� individuals who on the first issue date of the notes constituted our board of directors; and

� any new directors whose election to our board of directors or whose nomination for election by our shareholders was
approved by at least a majority of our directors then still in office, or by a nominating committee thereof consisting of
directors, either who were directors on such first issue date of the notes or whose election or nomination for election was
previously so approved; or

� we are liquidated or dissolved or holders of our capital stock approve any plan or proposal for our liquidation or dissolution.

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 73



There is no precise, established definition of the phrase �all or substantially all of our consolidated property or assets� under applicable law.
Accordingly, there may be uncertainty as to whether a sale, transfer, lease, conveyance or other disposition of less than all of our consolidated
property or assets would permit a holder to exercise its right to have us repurchase its notes in accordance with the fundamental change
provisions described above.
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A �termination of trading� is deemed to occur if shares of our Common Stock (or other common stock into which the notes are then convertible
(subject to our right to deliver cash in respect of all or a portion of our conversion obligation as described above under ��Conversion
Rights�Settlement Upon Conversion�)) are not listed for trading on the New York Stock Exchange, The NASDAQ Global Select Market or The
NASDAQ Global Market (or any of their respective successors).

We may not have the financial resources, and we may not be able to arrange for financing, to pay the fundamental change repurchase price for
all notes holders have elected to have us repurchase. Furthermore, the terms of our existing or future indebtedness may limit our ability to pay
the repurchase price to repurchase notes. Our failure to repurchase the notes when required would result in an event of default with respect to the
notes. The exercise by holders of the notes of their right to require us to repurchase their notes upon a fundamental change could cause a default
under our other outstanding indebtedness, even if the fundamental change itself does not.

Furthermore, holders may not be entitled to require us to repurchase their notes in certain circumstances involving a significant change in the
composition of our board of directors, including in connection with a proxy contest where our board does not endorse a dissident slate of
directors but approves them for purposes of the definition of �continuing directors� above.

We may in the future enter into transactions, including recapitalizations, that would not constitute a fundamental change but that would increase
our debt or otherwise adversely affect holders. The indenture for the notes does not restrict our or our subsidiaries� ability to incur indebtedness,
including senior or secured indebtedness. Our incurrence of additional indebtedness could adversely affect our ability to service our
indebtedness, including the notes.

In addition, the fundamental change repurchase feature of the notes would not necessarily afford holders of the notes protection in the event of
highly leveraged or other transactions involving us that may adversely affect holders of the notes. Furthermore, the fundamental change
repurchase feature of the notes may in certain circumstances deter or discourage a third party from acquiring us, even if the acquisition may be
beneficial to you.

In connection with any fundamental change offer, we will, to the extent applicable:

� comply with the provisions of Rule 13e-4 and Regulation 14E and all other applicable laws;

� file a Schedule TO or any other required schedule under the Exchange Act or other applicable laws; and

� otherwise comply with all applicable federal and state securities laws in connection with any offer by us to purchase the notes.
No notes may be repurchased by us at the option of the holders upon a fundamental change if the principal amount of the notes has been
accelerated, and such acceleration has not been rescinded, on or prior to such date.

Consolidation, Merger and Sale of Assets

The indenture prohibits us from consolidating with or merging with or into, or selling, assigning, transferring, leasing, conveying or otherwise
disposing of all or substantially all of our consolidated property or assets to, another person, whether in a single transaction or series of related
transactions, unless, among other things:

� we are the continuing corporation or such other person is a corporation organized and existing under the laws of the United States,
any state of the United States or the District of Columbia and such other person assumes all of our obligations under the notes and
the indenture; and

� immediately after such transaction, no default or event of default exists.
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When the successor assumes all of our obligations under an indenture, except in the case of a lease, our obligations under the indenture will
terminate.

Some of the transactions described above could constitute a fundamental change that permits holders to require us to repurchase their notes, as
described under ��Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change.�

There is no precise, established definition of the phrase �all or substantially all of our consolidated property or assets� under applicable law.
Accordingly, there may be uncertainty as to whether the provisions above would apply to a sale, transfer, lease, conveyance or other disposition
of less than all of our consolidated property or assets.

The consolidation, merger and sale of assets covenant described in this section is in lieu of the covenant described under the heading �Description
of Debt Securities�Merger, Consolidation or Sale of Assets� in the accompanying prospectus.

Events of Default

In addition to the events of default described in the accompanying prospectus under the heading �Description of Debt Securities�Events of Default,�
the following shall also constitute events of default under the indenture for the notes:

� our failure to satisfy our conversion obligations upon the exercise of a holder�s conversion right;

� our failure to timely provide notice as described under ��Conversion Rights�Conditions for Conversion,� ��Conversion Rights�Conditions
for Conversion�Conversion Upon the Occurrence of Certain Corporate Transactions,� ��Conversion Rights�Adjustment to the Conversion
Rate Upon the Occurrence of a Make-Whole Fundamental Change� or ��Holders May Require Us to Repurchase Their Notes Upon a
Fundamental Change� with respect to the notes;

� our failure to comply with our obligations under ��Consolidation, Merger and Sale of Assets� above;

� default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or evidenced
any indebtedness for money borrowed by us or any of our significant subsidiaries, whether such indebtedness now exists, or is
created after the date of the indenture (but excluding any indebtedness owing to us or a guarantor), if that default:

(A) is caused by a failure to pay principal of, or interest or premium, if any, on, such indebtedness prior to the expiration of the
grace period provided in such indebtedness following the stated maturity of such indebtedness (a �Payment Default�); or

(B) results in the acceleration of such indebtedness prior to its stated maturity,
and, in each case, the principal amount of any such indebtedness, together with the principal amount of any other such indebtedness under which
there has been a Payment Default or the maturity of which has been so accelerated, aggregates $50.0 million or more; and

� failure by us or any of our significant subsidiaries to pay final and non-appealable judgments entered by a court or courts of
competent jurisdiction aggregating in excess of $50.0 million (net of any amounts which are covered by insurance or bonded), which
judgments are not paid, waived, satisfied, discharged or stayed for a period of 60 days.

Notwithstanding the second paragraph under the heading �Description of Debt Securities�Events of Default� in the accompanying prospectus, for
the first 180 days immediately following an event of default relating to our obligations as set forth under the heading ��Reporting� below, the sole
remedy for any such event of default shall be the accrual of additional interest on the notes at a rate per year equal to (i) 0.25% of the
outstanding principal amount of the notes for the first 90 days following the occurrence of such event of default and (ii) 0.50% of the
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following the occurrence of such event of default, in each case, payable semi-annually at the same time and in the same manner as regular
interest on the notes. This additional interest will accrue on all outstanding notes from, and including the date on which such event of default
first occurs to, and including, the 180th day thereafter (or such earlier date on which such event of default shall have been cured or waived). In
addition to the accrual of such additional interest, on and after the 181st day immediately following an event of default relating to our obligations
as set forth under the heading ��Reporting� below, either the trustee or the holders of not less than 25% in aggregate principal amount of the notes
then outstanding may declare the principal amount of the notes and any accrued and unpaid interest through the date of such declaration, to be
immediately due and payable.

�Significant subsidiary� means any of our direct or indirect subsidiaries that would be a �significant subsidiary� as defined in Article 1, Rule 1-02 of
Regulation S-X, promulgated pursuant to the Securities Act, as such regulation is in effect on the original issue date of the notes.

If any portion of the amount payable on the notes upon acceleration is considered by a court to be unearned interest (through the allocation of a
portion of the value of the notes to the embedded warrant or otherwise), the court could disallow recovery of any such portion.

Subject to the indenture, applicable law and the trustee�s rights to indemnification, the holders of a majority in aggregate principal amount of the
outstanding notes will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee.

No holder will have any right to institute any proceeding under the indenture, or for the appointment of a receiver or a trustee, or for any other
remedy under the indenture, unless:

� the holder gives the trustee written notice of a continuing event of default;

� the holders of at least 25% in aggregate principal amount of the notes then outstanding make a written request to the trustee to pursue
the remedy;

� the holder or holders offer and, if requested, provide the trustee indemnity reasonably satisfactory to the trustee against any loss,
liability or expense; and

� the trustee fails to comply with the request within 60 days after the trustee receives the notice, request and offer of indemnity and
does not receive, during those 60 days, from holders of a majority in aggregate principal amount of the notes then outstanding, a
direction that is inconsistent with the request.

However, the above limitations do not apply to a suit by a holder to enforce:

� the payment of interest on that holder�s notes;

� the payment of any amounts due on that holder�s notes after the maturity date or any fundamental change repurchase date; or

� the right to convert that holder�s notes in accordance with the indenture.
Except as provided in the indenture, the holders of a majority of the aggregate principal amount of outstanding notes may, by notice to the
trustee, waive any past default or event of default and its consequences, other than a default or event of default:
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� in the payment of principal of, or interest on, any note or in the payment of the fundamental change repurchase price;

� arising from our failure to convert any note in accordance with the indenture; or

� as to each non-consenting holder, in respect of any provision under the indenture that cannot be modified or amended
without the consent of the holders of each outstanding note affected.
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We will promptly notify the trustee upon our becoming aware of the occurrence of any default or event of default. In addition, the indenture
requires us to furnish to the trustee, on an annual basis, a statement by our officers stating whether they have actual knowledge of any default or
event of default by us in performing any of our obligations under such indenture or the notes and describing any such default or event of default.
If a default or event of default has occurred and the trustee has received notice of the default or event of default in accordance with the indenture,
the trustee must mail to each registered holder of notes a notice of the default or event of default within 30 days after receipt of the notice.
However, the trustee need not mail the notice if the default or event of default:

� has been cured or waived; or

� is not in the payment or delivery of any amounts due (including principal, interest or the consideration due upon conversion) with
respect to any note and the trustee in good faith determines that withholding the notice is in the best interests of the holders.

Modification and Waiver

The indenture may be modified and amended as described in �Description of Debt Securities�Modification of the Indenture� in the accompanying
prospectus.

In addition to the amendments and supplements described in the accompanying prospectus under the heading �Description of Debt
Securities�Modification of the Indenture� that can be made without the consent of holders of the notes, the trustee may amend or supplement the
indenture, the notes or the guarantees of the notes without the consent of any holder of notes to:

� make adjustments in accordance with the indenture to the right to convert the notes upon certain reclassifications in shares of our
Common Stock and certain consolidations, mergers and binding share exchanges and upon the sale, transfer, lease, conveyance or
other disposition of all or substantially all of our consolidated properties or assets as described under ��Conversion Rights�Change in
the Conversion Right Upon Certain Reclassifications, Business Combinations and Asset Sales� above; or

� make provision with respect to adjustments to the conversion rate as required by the indenture or to increase the conversion rate in
accordance with the indenture.

In addition to the amendments, supplements and waivers described in the accompanying prospectus under the heading �Description of Debt
Securities�Modification of the Indenture� that may not be made without the consent of the holder of each note affected, no amendment,
supplement or waiver may be made that as to each non-consenting holder:

� impairs the right to institute a suit for the enforcement of any delivery or payment on, or with respect to, or due upon the conversion
of, any note;

� modifies, in a manner adverse to the holders of the notes, the provisions of the indenture relating to the right of the holders to require
us to repurchase notes upon a fundamental change; or

� adversely affects the right of the holders of the notes to convert their notes in accordance with the indenture.
Legal Defeasance and Covenant Defeasance

The notes will not be subject to either the legal defeasance or covenant defeasance provisions of the indenture as described under the heading
�Description of Debt Securities�Legal Defeasance and Covenant Defeasance� in the accompanying prospectus.
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Discharge

The satisfaction and discharge provisions described in this section are in lieu of the satisfaction and discharge provisions described under the
heading �Description of Debt Securities�Satisfaction and Discharge� in the accompanying prospectus.

We may generally satisfy and discharge our obligations under the indenture by:

� delivering all outstanding notes to the trustee for cancellation; or

� depositing with the trustee or the paying agent after such notes have become due and payable, whether at stated maturity, upon
conversion, or on any fundamental change repurchase date, cash or, in the case of conversion, cash and/or shares of our Common
Stock, if any, sufficient to pay all amounts due on all outstanding notes and paying all other sums payable under the indenture.

Calculations in Respect of Notes

We and our agents are responsible for making all calculations called for under the indenture and notes. These calculations include, but are not
limited to, determinations of and adjustments to the conversion rate or price, determination of the trading price of the notes, the
volume-weighted average price and the closing sale price of our Common Stock, the amount of cash and/or the number of shares or amount of
other property, if any, payable or deliverable upon conversion of the notes and amounts of interest and additional interest payable on the notes.
We and our agents will make all of these calculations in good faith, and, absent manifest error, these calculations will be final and binding on all
holders of notes. We will provide a copy of these calculations to the trustee, as required, and, absent manifest error, the trustee is entitled to rely
on the accuracy of our calculations without independent verification.

Reporting

We must provide the trustee with a copy of the reports we must file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act no later
than the time those reports must be filed with the SEC (after giving effect to any grace period provided by Rule 12b-25 under the Exchange Act).
We must also comply with the provisions of Section 314(a) of the Trust Indenture Act of 1939, as amended. The filing of these reports with the
SEC through its EDGAR database within the time periods for filing the same under the Exchange Act (taking into account any applicable grace
periods provided thereunder) will satisfy our obligation to furnish those reports to the trustee.

The reporting obligations specified in the previous paragraph are in lieu of our reporting obligations described under the heading �Description of
Debt Securities�Reporting� in the accompanying prospectus.

Unclaimed Money

If money deposited with the trustee or paying agent for the payment of principal of, or accrued and unpaid interest on, the notes remains
unclaimed for two years, the trustee and paying agent will pay the money back to us upon our written request. However, the trustee and paying
agent have the right to withhold paying the money back to us until they publish (in no event later than five days after we request repayment) in a
newspaper of general circulation in the City of New York, or mail to each registered holder, a notice stating that the money will be paid back to
us if unclaimed after a date no less than 30 days from the publication or mailing. After the trustee or paying agent pays the money back to us,
holders of notes entitled to the money must look to us for payment as general creditors, subject to applicable law, and all liability of the trustee
and the paying agent with respect to the money will cease.
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Purchase and Cancellation

The registrar, paying agent and conversion agent (if other than the trustee) will forward to the trustee any notes surrendered to them by holders
for transfer, exchange, payment or conversion, and the trustee will promptly cancel those notes in accordance with its customary procedures.
Notes surrendered to the trustee for cancellation may not be reissued or resold and will be promptly cancelled. We will not issue new notes to
replace notes that we have paid or delivered to the trustee for cancellation or that any holder has converted.

We may, to the extent permitted by law, purchase notes in the open market or by tender offer at any price or by private agreement. We may, at
our option and to the extent permitted by law, reissue, resell or surrender to the trustee for cancellation any notes we purchase in this manner, in
the case of a re-issuance or resale, so long as such notes do not constitute �restricted securities� (as such term is defined under Rule 144 under the
Securities Act of 1933, as amended) upon such re-issuance or resale.

No Personal Liability

No past, present or future director, manager, officer, employee, incorporator, stockholder or member of us or any of our subsidiary, as such, will
have any liability for any obligations of us or the guarantors under the notes, the indenture, the guarantees or for any claim based on, in respect
of, or by reason of, such obligations or their creation. Each holder of notes by accepting a note waives and releases all such liability. The waiver
and release are part of the consideration for issuance of the notes. The waiver may not be effective to waive liabilities under the federal securities
laws.

Trustee and Transfer Agent

The trustee for the notes is The Bank of New York Mellon Trust Company, N.A. We have appointed the trustee as the paying agent, bid
solicitation agent, registrar, conversion agent and custodian with regard to the notes. The indenture permits the trustee to deal with us and any of
our affiliates with the same rights the trustee would have if it were not trustee. However, under the Trust Indenture Act of 1939, as amended, if
the trustee acquires any conflicting interest and there exists a default with respect to the notes, the trustee must eliminate the conflict or resign.
The Trustee and its affiliates have in the past provided or may from time to time in the future provide banking and other services to us in the
ordinary course of their business.

The holders of a majority in aggregate principal amount of the notes then outstanding have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee, subject to certain exceptions. If an event of default occurs and is continuing,
the trustee must exercise its rights and powers under the indenture using the same degree of care and skill as a prudent person would exercise or
use under the circumstances in the conduct of his or her own affairs. The indenture does not obligate the trustee to exercise any of its rights or
powers at the request or demand of the holders, unless the holders have offered to the trustee security or indemnity that is satisfactory to the
trustee against the costs, expenses and liabilities that the trustee may incur to comply with the request or demand.

The transfer agent for our Common Stock is Computershare Trust Company N.A.

Listing and Trading

We do not intend to apply for listing of the notes on any securities exchange or to arrange for their quotation on any interdealer quotation
system. Our Common Stock is listed on the New York Stock Exchange under the ticker symbol �ICO.�
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Book-Entry, Delivery and Form

Except as set forth below, the notes will initially be issued in the form of one or more fully registered notes in global form without coupons
(each, a �global note�). The global notes will be deposited with the trustee, as custodian for, and registered in the name of, DTC or a nominee
thereof. The outstanding notes to the extent validly tendered and accepted and directed by their holders in their letters of transmittal, will be
exchanged through book-entry electronic transfer for the global note.

Except as set forth below, global notes may be transferred, in whole but not in part, solely to another nominee of DTC or to a successor of DTC
or its nominee. Beneficial interests in the global note may not be exchanged for notes in certificated form except in the limited circumstances
described below.

The trustee need not register the transfer of or exchange of any note for which the holder has delivered, and not validly withdrawn, a
fundamental change repurchase notice, except with respect to that portion of the notes not being repurchased.

The Global Notes

We expect that pursuant to procedures established by DTC:

(A) upon the issuance of the global notes, DTC or its custodian will credit, on its internal system, the principal amount of notes of the
individual beneficial interests represented by such global notes to the respective accounts of persons who have accounts with such
depositary, and

(B) ownership of beneficial interests in the global notes will be shown on, and the transfer of such ownership will be effected only
through:

� records maintained by DTC or its nominee with respect to interests of persons who have accounts with DTC (�participants�);
and

� the records of participants with respect to interests of persons other than participants.
So long as DTC, or its nominee, is the registered owner or holder of the global notes, DTC or such nominee, as the case may be, will be
considered the sole owner or holder of the notes represented by such global notes for all purposes under the indenture. No beneficial owner of an
interest in the global notes will be able to transfer that interest except in accordance with DTC�s procedures, in addition to those provided for
under the indenture with respect to the notes.

Payments of the principal of, premium, if any, and interest on the global notes will be made to DTC or its nominee, as the case may be, as the
registered owner thereof. None of us, the trustee, any paying agent or our or their respective agents will have any responsibility or liability for
any aspect of the records relating to or payments made on account of beneficial ownership interests in the global notes or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interest.

We expect that DTC or its nominee, upon receipt of any payment of principal, premium, if any, and interest on the global notes, will credit
participants� accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global notes
as shown on the records of DTC or its nominee. We also expect that payments by participants to owners of beneficial interests in the global
notes held through such participants will be governed by standing instructions and customary practice, as is now the case with securities held for
the accounts of customers registered in street name. Such payments will be the responsibility of such participants.

Transfers between participants in DTC will be effected in the ordinary way through DTC�s same-day funds system in accordance with DTC rules
and will be settled in same-day funds. If a holder requires physical delivery
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of a certificated note for any reason, including to sell notes to persons in states that require physical delivery of the notes, or to pledge such
securities, such holder must transfer its interest in the global notes, in accordance with the normal procedures of DTC and with the procedures
set forth in the indenture. Consequently, the ability to transfer notes or to pledge notes as collateral will be limited to such extent.

Notes that are issued as described below under ��Certificated Notes� will be issued in registered definitive form without coupons (each, a
�certificated note�). Upon the transfer of certificated notes, such certificated notes may, unless the global note has previously been exchanged for
certificated notes, be exchanged for an interest in the global note representing the principal amount of notes being transferred.

DTC has advised us that it will take any action permitted to be taken by a holder of notes (including the presentation of notes for exchange as
described below) only at the direction of one or more participants to whose account the DTC interests in the global notes are credited and only in
respect of such portion of the aggregate principal amount of notes as to which such participant or participants has or have given such direction.
However, if there is an event of default under the indenture, DTC will exchange the global notes for certificated notes, which it will distribute to
its participants.

DTC has advised that it is:

(1) a limited-purpose trust company organized under the laws of the State of New York;

(2) a member of the Federal Reserve System;

(3) a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

(4) a �clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act.
DTC was created to hold securities for its participants and facilitate the clearance and settlement of securities transactions between participants
through electronic book-entry changes in accounts of its participants, thereby eliminating the need for physical transfer and delivery of
certificates. Participants include securities brokers and dealers, banks, trust companies and clearing corporations and may include certain other
organizations. Indirect access to the DTC system is available to others such as banks, brokers, dealers and trust companies that clear through or
maintain a custodial relationship with a participant, either directly or indirectly (�indirect participants�).

Although DTC has agreed to the foregoing procedures in order to facilitate transfers of beneficial ownership interests in the global notes among
participants of DTC, it is under no obligation to perform or continue to perform such procedures, and such procedures may be discontinued at
any time. None of us, the trustee or any of our or its respective agents will have any responsibility for the performance by DTC or its participants
or indirect participants of their respective obligations under the rules and procedures governing their operations, including maintaining,
supervising or reviewing the records relating to, or payments made on account of, beneficial ownership interests in global notes.

Certificated Notes

If:

(1) we deliver to the trustee a notice from DTC that it (a) is no longer willing or able to act as a depository for the global notes or (b) has
ceased to be a �clearing agency� registered under the Exchange Act and, in either case, we are unable to locate a qualified successor
within 120 days, or

(2) we, at our option, notify the trustee in writing that we elect to cause the issuance of notes in definitive form under the indenture, or
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then, upon surrender by DTC of its global note, certificated notes will be issued to each person that DTC identifies as the beneficial owner of the
notes represented by the global note.
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In all cases, certificated notes delivered in exchange for any global note or beneficial interests in global notes will be registered in the names, and
issued in any approved denominations, requested by or on behalf of the depositary (in accordance with its customary procedures).

None of us, the trustee, or any of our or its respective agents shall be liable for any delay by DTC or any particular or indirect participant in
identifying the beneficial owners of the related notes and each such person may conclusively rely on, and shall be protected in relying on,
instructions from DTC for all purposes (including with respect to the registration and delivery, and the respective principal amounts, of the notes
to be issued).

Governing Law

The indenture, the notes and the guarantee will be governed by and construed in accordance with the laws of the State of New York.
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CONCURRENT OFFERINGS

The following description is a summary of the material provisions of the Senior Notes we are offering in the concurrent Senior Notes offering
and the indenture that will govern the Senior Notes. It does not purport to be complete. This summary is subject to and is qualified by reference
to all the provisions of the Senior Notes indenture, including the definitions of the terms used in the Senior Notes indenture.

The Concurrent Offerings consist of:

� 22,371,365 shares of Common Stock, at a public offering price of $4.47 (or a total of 25,727,069 shares of our Common Stock if the
underwriters exercise their over-allotment option in full); and

� $200.0 million aggregate principal amount of Senior Notes.
The Common Stock and the Senior Notes are each being offered by means of a separate prospectus supplement, and not by means of this
prospectus supplement. Neither of the Concurrent Offerings is contingent upon the completion of this offering or the other Concurrent Offering,
and this offering is not contingent upon the completion of either of the Concurrent Offerings. We cannot assure you that we will complete the
Concurrent Offerings.

The Senior Notes will be our senior secured obligations. We will pay interest on the Senior Notes semi-annually at a rate to be established prior
to the closing of the Senior Notes offering. The obligations under the Senior Notes will be fully and unconditionally guaranteed, jointly and
severally, on a general, secured basis, by all of our existing and future restricted subsidiaries, subject to certain exceptions. The Senior Notes and
the guarantees will be secured by a second-priority lien on, and security interest in, substantially all of our and the guarantors� assets that secure
our ABL Loan Facility. The indenture that will govern the Senior Notes will restrict our ability to, among other things, incur additional debt; pay
dividends on, redeem or repurchase capital stock; allow our subsidiaries to issue new stock to any person other than us or any of our other
wholly-owned subsidiaries; make investments; make acquisitions; incur, or permit to exist, liens; enter into transactions with affiliates; guarantee
the debt of other entities, including joint ventures; merge or consolidate or otherwise combine with another company; and transfer or sell a
material amount of our assets outside the ordinary course of business. These covenants could adversely affect our ability to finance our future
operations or capital needs or to execute preferred business strategies.

For a description of our outstanding Existing Senior Notes and our Existing Convertible Notes, please see note 9 to our audited consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2009 and incorporated by reference in this
prospectus supplement.
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CONCURRENT TENDER OFFERS AND CONSENT SOLICITATION

Concurrently with this offering, we commenced an offer to purchase our Existing Convertible Notes and an offer to purchase and consent
solicitation related to our Existing Senior Notes. Subject to the terms and conditions set forth in each offer to purchase, we have offered to
purchase any and all of the $139.5 million aggregate principal amount outstanding of our Existing Convertible Notes and any and all of the
$175.0 million aggregate principal amount outstanding of our Existing Senior Notes. The consummation of our offer to purchase our Existing
Convertible Notes is conditioned upon the satisfaction, or waiver by us, of certain conditions, including the receipt of gross proceeds, exclusive
of discounts, of at least $100.0 million from the concurrent Common Stock offering and gross proceeds, exclusive of discounts, of at least $75.0
million from this offering. The consummation of our offer to purchase our Existing Senior Notes is conditioned upon the satisfaction, or waiver
by us, of certain conditions, including the receipt of gross proceeds, exclusive of discounts, of at least $200.0 million from the concurrent Senior
Notes offering and the consent of the holders of a majority in outstanding aggregate principal amount of the Existing Senior Notes to
amendments to the indenture governing the Existing Senior Notes that would eliminate substantially all of the restrictive covenants and
eliminate or modify certain events of default contained in such indenture.
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ABL LOAN FACILITY

We summarize below the principal terms of the agreements that govern the ABL Loan Facility. This summary is not a complete description of
all the terms of the ABL Loan Facility.

General. On February 22, 2010, we entered into the ABL Loan Facility with General Electric Capital Corporation, as administrative agent,
General Electric Capital Corporation and UBS AG, Stamford Branch, as collateral agents, PNC Bank, National Association, as documentation
agent, and the other parties thereto, which refinanced our prior senior secured credit facility. The ABL Loan Facility is a $125.0 million senior
secured facility with a four year term available for loans and the issuance of letters of credit. Subject to certain conditions, at any time prior to
maturity, we will be able to elect to increase the size of the ABL Loan Facility up to a maximum of $200.0 million. All borrowings under the
ABL Loan Facility are subject to the satisfaction of customary conditions, including absence of a default and accuracy of representations and
warranties. Availability under the ABL Loan Facility is calculated using a borrowing base test.

Borrowing base. The borrowing base at any time is expected to equal the sum (subject to certain reserves and other adjustments) of:

� up to 85% of eligible accounts; plus up to an additional 5% of eligible accounts, or the Additional Accounts Availability; plus

� up to 65% of eligible inventory; plus up to an additional 5% of eligible inventory, or the Additional Inventory Availability; in each
case, valued at the lower of cost on a first in, first out basis and fair market value; plus

� up to the lesser of (a) 20% of the ABL Loan Facility and (b) 60% of the net orderly liquidation value of surface mining equipment;
provided, however, that the maximum aggregate amount of Additional Accounts Availability plus Additional Inventory Availability shall be
capped at $5.0 million.

Interest rate and fees. Borrowings under the ABL Loan Facility bear interest, at a rate per annum equal to, at our option, either a �Base Rate� or a
�LIBOR rate,� in each case plus the applicable margin.

The applicable margins, on a per annum basis, for each type of loan is the rate set forth below based on the aggregate amount of loans and face
amounts of letters of credit outstanding, as applicable, from time to time:

Outstanding Amount Base Rate Loans LIBOR Loans L/C Fee
Greater than $100,000,000 525 basis points 425 basis points 400 basis points

Between $50,000,000 and
$100,000,000 500 basis points 400 basis points 375 basis points

Less than $50,000,000 475 basis points 375 basis points 350 basis points
Mandatory repayments. If at any time there occurs an overadvance, an asset disposition, we incur indebtedness other than certain permitted
indebtedness, we issue debt securities other than issuances permitted under the ABL Loan Facility or if the outstanding loans at any time exceed
the maximum loan balance, we will be required to repay outstanding loans and cash collateralize letters of credit in an aggregate amount equal to
the amount of such proceeds or such excess, as the case may be, with no reduction of the commitment amount. All mandatory prepayments will
be accompanied by (a) accrued interest on the amount prepaid to the date of prepayment and (b) in the case of a borrowing bearing interest at
LIBOR, breakage charges, if any.

Voluntary repayments. We may voluntarily reduce the unutilized portion of the commitment amount and repay outstanding loans at any time
without premium or penalty other than customary �breakage� costs with respect to LIBOR loans.
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Amortization and final maturity. There is no scheduled amortization under the ABL Loan Facility. All outstanding loans under the facility are
due and payable in full on February 22, 2014, or, if more than $20.0 million of the Existing Convertible Notes or the Existing Senior Notes
remain outstanding on the date that is six months prior to their maturity, then all outstanding loans under our ABL Loan Facility will be due on
such date.

Guarantees and security. The ABL Loan Facility is guaranteed jointly and severally by all of our current and future wholly-owned subsidiaries
and is secured by a first-priority security interest on substantially all of our and each guarantor�s existing and after-acquired real and personal
property (subject to certain materiality thresholds), including all outstanding equity interests of our wholly-owned subsidiaries.

Restrictive covenants and other matters. The ABL Loan Facility requires that (a) in the event that the sum of unused revolving credit borrowing
availability plus unrestricted cash on hand drops below $40.0 million for a period of five consecutive business days during any fiscal month, we
will additionally be subject to a minimum fixed charge coverage test of 1.15x and (b) subject to certain adjustments and allowances permitted
under the ABL Loan Facility, our capital expenditures shall not exceed the following amounts: $100.0 million in 2010, $165.0 million in 2011,
$200.0 million in 2012, $275.0 million in 2013 and $170.0 million in 2014.

In addition, the ABL Loan Facility includes negative covenants that, subject to exceptions, limit our ability and the ability of our subsidiaries to,
among other things:

� make, create, incur, assume or suffer to exist liens, other than specified permitted liens;

� engage in mergers, acquisitions, consolidations, sale-leasebacks and asset sales;

� make investments and loans;

� create, incur, assume or permit to exist additional indebtedness or guarantees;

� pay dividends, make payments or redeem or repurchase capital stock;

� engage in certain transactions with affiliates;

� prepay, redeem or purchase certain indebtedness, including the notes and the Senior Notes;

� amend or otherwise alter terms of certain indebtedness, including the notes and the Senior Notes;

� make capital expenditures in excess of a specified limitation; and

� alter the business that our subsidiaries conduct.
The ABL Loan Facility contains certain customary representations and warranties, affirmative covenants and events of default, including among
other things payment defaults, breaches of representations and warranties, covenant defaults, cross-defaults to certain indebtedness, certain
events of bankruptcy, certain events under ERISA, material judgments, actual or asserted failure of any guaranty or security document
supporting the ABL Loan Facility to be in full force and effect, and change of control. If such an event of default occurs, the lenders under the
ABL Loan Facility would be entitled to take various actions, including accelerating amounts due under the ABL Loan Facility, and all actions
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We have approximately $73.6 million of letters of credit outstanding under our $125.0 million ABL Loan Facility. Because our borrowing
capacity under the ABL Loan Facility depends, in part, on inventory, accounts receivable and other assets that fluctuate from time to time, our
borrowing capacity may similarly increase or decrease from time to time relative to the borrowing capacity on the closing date. Under the terms
of the ABL Loan Facility, we are subject to financial condition maintenance tests only if our liquidity under the ABL Loan Facility does not
meet certain thresholds.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following summary discusses certain material income tax considerations relating to the purchase, ownership and disposition of the notes and
the shares of our Common Stock into which the notes may be converted. This discussion is based on current provisions of the Internal Revenue
Code of 1986, as amended, or the Code, Treasury regulations promulgated thereunder, judicial opinions, published positions of the U.S. Internal
Revenue Service, or the IRS, and other applicable authorities. These authorities are subject to differing interpretations and are subject to change,
possibly with retroactive effect, and such changes may result in U.S. federal income tax consequences different from those discussed below. We
have not sought any ruling from the IRS with respect to the statements made and the conclusions reached in the following summary, and there
can be no assurance that the IRS will agree with such statements and conclusions or that a court will not sustain any challenge by the IRS in the
event of litigation.

This discussion is applicable only to holders who purchase the notes in the initial offering at their original issue price and deals only with notes
held as capital assets for U.S. federal income tax purposes (generally, as an investment) and not held as part of a straddle, a hedge, a conversion
transaction or other integrated investment. This discussion does not address all aspects of U.S. federal income taxation that may be important to
a particular holder in light of that holder�s individual circumstances, nor does it address any aspects of U.S. federal estate and gift, U.S. federal
alternative minimum, state, local, or non-U.S. taxes. This discussion may not apply, in whole or in part, to particular holders who are subject to
special treatment under U.S. federal income tax laws (such as insurance companies, tax-exempt organizations, financial institutions, regulated
investment companies, brokers or dealers in securities or currencies, �controlled foreign corporations,� �passive foreign investment companies,�
partners in partnerships or owners of interests in entities treated as partnerships under U.S. federal income tax laws or such entities, or certain
U.S. expatriates).

As used in this discussion, the term �U.S. holder� means a beneficial owner of the notes that is, for U.S. federal income tax purposes:

� an individual who is a citizen or resident of the United States;

� a corporation (including any entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the
laws of the United States, a U.S. state, or any political subdivision of the United States;

� an estate whose income is subject to U.S. federal income taxation regardless of its source; or,

� a trust, if a U.S. court is able to exercise primary supervision over the administration of the trust and one or more United States
persons have the authority to control all substantial decisions of the trust, or if it has a valid election in effect under applicable U.S.
Treasury regulations to be treated as a United States person.

A �non-U.S. holder� is a beneficial owner of a note that is neither a U.S. holder nor a partnership for U.S. federal income tax purposes.

If a partnership (or other entity treated as a partnership for U.S. federal income tax purposes) holds the notes, the U.S. federal income tax
treatment of partners in the partnership generally will depend on the status of the partner and the activities of the partnership. Prospective
investors that are partners in partnerships (or entities treated as partnerships for U.S. federal income tax purposes) should consult their own tax
advisors regarding the U.S. federal income tax consequences to them of the purchase, ownership and disposition of the notes.

THIS DISCUSSION IS FOR GENERAL INFORMATIONAL PURPOSES ONLY AND SHOULD NOT BE VIEWED AS TAX ADVICE. IF
YOU ARE CONSIDERING THE PURCHASE OF NOTES, YOU SHOULD CONSULT YOUR OWN TAX ADVISERS CONCERNING THE
U.S. FEDERAL TAX CONSEQUENCES TO YOU IN LIGHT OF YOUR OWN PARTICULAR CIRCUMSTANCES, AS WELL AS ANY
TAX CONSEQUENCES ARISING UNDER THE LAWS OF ANY OTHER TAXING JURISDICTION, THE EFFECT OF ANY CHANGES
IN APPLICABLE TAX LAW, AND YOUR ENTITLEMENT TO BENEFITS UNDER AN APPLICABLE INCOME TAX TREATY.
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U.S. Federal Income Taxation of U.S. Holders

Stated Interest. Stated interest on the notes will generally be taxable to a U.S. holder as ordinary income at the time it is paid or accrued in
accordance with the U.S. holder�s method of accounting for U.S. federal income tax purposes.

Additional Interest. Our obligation to pay you additional interest in the event that we fail to comply with certain reporting obligations to the
trustee and the SEC may implicate the provisions of Treasury Regulations relating to �contingent payment debt instruments.� As of the issue date,
we believe and intend to take the position that the likelihood that we will make such payments is remote and, therefore, that the notes should not
be treated as contingent payment debt instruments. Our position that the notes should not be treated as contingent payment debt instruments is
binding on each holder, unless the holder explicitly discloses a different position on that holder�s U.S. federal income tax return for the taxable
year that includes the acquisition of a note in the manner required by applicable Treasury regulations. Our determination is not binding on the
IRS, however, and if the IRS were to challenge this determination and prevail in court, the amount, timing and character of income on the notes
and on a taxable disposition of the notes may be materially different than described here. U.S. holders are urged to consult their own tax advisors
regarding the potential application to the notes of the contingent payment debt Treasury regulations and the consequences thereof.

Constructive Distributions. The conversion rate of the notes will adjust in certain circumstances, such as a stock split or stock dividend, a
distribution of cash or other assets to our shareholders, and certain transactions that constitute a fundamental change (see �Description of
Notes�Conversion Rights�Adjustments to the Conversion Rate� and �Description of Notes�Conversion Rights�Adjustment to the Conversion Rate
Upon the Occurrence of a Make-Whole Fundamental Change�). The U.S. federal income tax treatment of such a conversion rate adjustment is
unclear. Under section 305(c) of the Code, adjustments (or failures to make adjustments) that have the effect of increasing a holder�s
proportionate interest in our assets or earnings may in some circumstances result in a deemed distribution to a holder. Adjustments to the
conversion rate made pursuant to a bona fide reasonable adjustment formula that has the effect of preventing the dilution of the interest of the
holders of the notes, however, will generally not be considered to result in a deemed distribution. Conversion rate adjustments arising from a
stock split or a stock dividend are generally considered to be pursuant to a bona fide reasonable adjustment formula and thus will not give rise to
a deemed distribution. However, certain of the possible conversion rate adjustments (generally including adjustments to the conversion rate to
compensate holders for distributions of cash or property to our shareholders) will not qualify as being pursuant to a bona fide reasonable
adjustment formula. If such adjustments are made, the U.S. holders of notes may be deemed to have received a distribution even though they
have not received any cash or property as a result of such adjustments. Conversely, if an event occurs that increases the proportionate interests of
holders of the notes and the conversion rate is not adjusted, the resulting increase in the proportionate interests of holders of the notes could be
treated as a taxable stock distribution to such holders. In addition, if an event occurs that dilutes the proportionate interests of holders of the
notes and the conversion rate is not adjusted, the resulting increase in the proportionate interests of our shareholders could be treated as a taxable
stock distribution to those shareholders. Any taxable constructive stock distribution resulting from a change to, or a failure to change, the
conversion rate would be treated in the same manner as distributions paid in cash or other property. Such deemed distributions would result in
dividend income to the recipient, to the extent of our current and accumulated earnings and profits, with any excess treated as a nontaxable
return of capital or as capital gain (as more fully described below in ��U.S. Federal Income Taxation of U.S. Holders�Distributions on Common
Stock�).

It is unclear whether a constructive dividend with respect to the notes would be eligible for the preferential tax rates applicable to certain
dividends paid to individuals. It is also unclear whether corporate holders would be entitled to claim the dividends received as deductions with
respect to any such constructive dividends.

Holders should carefully review the conversion rate adjustment provisions and consult their tax advisors with respect to the tax consequences of
any such adjustment, including any potential consequences of a taxable stock dividend to basis and holding period.
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Sale, Exchange or Other Disposition of Notes. U.S. holders will generally recognize gain or loss upon the sale, exchange or other disposition of
a note (including a conversion entirely paid in cash) equal to the difference between the amount realized (not including amounts attributable to
accrued interest) upon the sale, exchange or other disposition of a note and the holder�s tax basis in such note. A U.S. holder�s tax basis in a note
will generally be equal to the amount paid for the note, adjusted to take into account (i) any interest that the holder has not received but has
included in income for U.S. federal tax purposes and (ii) any constructive distributions. Any gain or loss recognized on a taxable disposition of
the note will be capital gain or loss. Gains from capital assets held for not more than one year are short-term capital gains, while gains from
capital assets held for more than one year are long-term capital gains and, when recognized by individuals, are generally subject to reduced rates
of taxation. The deductibility of capital losses is subject to certain limitations.

Conversion or Repurchase of Notes for Cash. A conversion or repurchase of a note in exchange solely for cash will be treated as a taxable sale
or exchange of the note, as described above under the heading ��U.S. Federal Income Taxation of U.S. Holders�Sale, Exchange or Other
Disposition of Notes.�

Conversion of Notes into Common Stock. A U.S. holder�s conversion of a note solely into Common Stock and cash in lieu of a fractional share of
Common Stock will not be a taxable event, except that (i) receipt of cash in lieu of a fractional share will be taxable as a sale or exchange of
such fractional share, and (ii) the fair market value of Common Stock received with respect to accrued interest that has not yet been previously
included in income will be taxable as ordinary income.

Conversion of Notes into a Combination of Common Stock and Cash. Although the U.S. federal income tax treatment of a U.S. holder�s
conversion of notes into our Common Stock and cash is uncertain, we intend to take the position (and the following discussion assumes) that the
conversion will be treated as a recapitalization. U.S. holders should consult their tax advisors to determine the correct treatment of such
conversion. Assuming such treatment, a U.S. holder will recognize capital gain, but not loss, equal to the excess of (i) the sum of the fair market
value of the Common Stock and cash received (excluding cash received in lieu of a fractional share and cash or stock attributable to interest
accrued but not yet included in income for U.S. federal tax purposes) over (ii) the holder�s adjusted tax basis in the note; but in no event will the
capital gain recognized exceed the amount of cash received (excluding cash received in lieu of a fractional share or attributable to interest
accrued but not yet included in income for U.S. federal tax purposes). (For the consequences of a conversion of the notes into shares of an
acquirer, see the discussion under the heading ��U.S. Federal Income Taxation of U.S. Holders�Possible Effect of Changes to the Terms of Notes.�)

Characterized as a recapitalization, the U.S. holder would have an aggregate tax basis in our Common Stock received in the conversion
(including any basis allocable to a fractional share but excluding any stock attributable to interest accrued but not yet included in income for
U.S. federal tax purposes) equal to the aggregate adjusted tax basis of the notes converted, decreased by the aggregate amount of cash received
upon conversion (other than cash in lieu of a fractional share and cash attributable to interest accrued but not yet included in income for U.S.
federal tax purposes), and increased by the aggregate amount of gain (if any) recognized upon conversion (other than gain realized as a result of
cash received in lieu of a fractional share). With the exception of any shares attributable to interest that is accrued but not yet included in income
for U.S. federal tax purposes, the holding period for Common Stock received by the U.S. holder upon conversion would include the period
during which the U.S. holder held the notes. Gain recognized would be long-term capital gain if the U.S. holder has held the notes for more than
one year.
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Alternatively, the conversion of a note into Common Stock and cash could be treated as, in part, a conversion into stock and, in part, a payment
in redemption of a portion of the notes. In that event, the transaction would be bifurcated into two transactions:

� a taxable redemption of the portion of the notes allocable to the cash payment, which would be taxed as a sale in the manner
described above under the heading ��U.S. Federal Income Taxation of U.S. Holders�Sale, Exchange or Other Disposition of Notes�; and

� a conversion of the remaining notes into the shares of our Common Stock, which conversion generally would not be taxable to a U.S.
holder to the extent described above with respect to the treatment of a conversion of notes into Common Stock and cash as a
recapitalization.

Although the law on this point is not entirely clear, a holder under this characterization would allocate its tax basis in a note between the portion
of the note that is deemed to have been redeemed and the portion of the note that is deemed to have been converted based on the relative fair
market value of the amount of cash received and of the Common Stock received upon conversion. Except with respect to any shares attributable
to interest that is not paid to the holder but is accrued for U.S. federal tax purposes, a U.S. holder�s tax basis in the stock received upon
conversion generally would be equal to the portion of its tax basis in a note allocable to the portion of the note deemed converted into our
Common Stock. A U.S. holder�s holding period for such Common Stock generally would include the period during which the U.S. holder held
the note.

Treatment of Cash in Lieu of a Fractional Share. If a U.S. holder receives cash in lieu of a fractional share of Common Stock, such U.S. holder
would be treated as if the fractional share had been issued and then redeemed for cash. Accordingly, a U.S. holder generally will recognize
capital gain or loss with respect to the receipt of cash in lieu of a fractional share measured by the difference between the cash received for the
fractional share and the U.S. holder�s tax basis in the fractional share. In the event of a conversion of notes into a combination of Common Stock
and cash, and assuming such conversion is treated as a recapitalization, a U.S. holder�s tax basis in a fractional share will be determined by
allocating the holder�s tax basis in the Common Stock actually and deemed received (as described above under the heading ��U.S. Federal Income
Taxation of U.S. Holders�Conversion of Notes into a Combination of Common Stock and Cash�) between the Common Stock actually received
upon conversion and the fractional share, in accordance with their respective fair market values. In the event of a conversion of notes into
Common Stock, a U.S. holder�s tax basis in a fractional share will be determined by allocating the holder�s adjusted tax basis in the notes
converted (as described above under the heading ��U.S. Federal Income Taxation of U.S. Holders�Sale, Exchange or Other Disposition of Notes�)
between the Common Stock actually received upon conversion and the fractional share, in accordance with their respective fair market values.

Treatment of Cash or Stock Attributable to Accrued Interest. Any cash or stock received by a holder and attributable to interest accrued on the
notes but not yet included in income would be taxed as ordinary interest income. The basis in any shares of Common Stock attributable to such
interest would equal the fair market value of such shares when received. The holding period for shares of Common Stock attributable to such
interest would begin the day after the date of receipt.

Possible Effect of Changes to the Terms of Notes. In certain situations, we may provide for the exchange of the notes into shares of an acquirer
(see �Description of Notes�Conversion Rights�Conditions for Conversion�Conversion Upon the Occurrence of Certain Corporate Transactions�).
Depending on the circumstances, such adjustments could result in a deemed taxable exchange to a holder and the modified note could be treated
as newly issued at that time. In addition, the conversion of the notes for the shares of the acquirer may be treated as a taxable event to a holder
resulting in the recognition of taxable gain or loss.

Distributions on Common Stock. Although we do not expect to make any cash distributions on shares of our Common Stock in the foreseeable
future, if a U.S. holder converts a note into shares of our Common Stock and we make a distribution in respect of that stock, the distribution
generally will be treated as a dividend to the extent it is paid from current or accumulated earnings and profits, as determined under U.S. federal
income tax principles. Dividends will be taxable to U.S. holders as ordinary income. If the distribution exceeds current and
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accumulated earnings and profits, the excess will be treated as a nontaxable return of capital, which will reduce the U.S. holder�s tax basis in the
Common Stock. Any remaining excess will be treated as capital gain from the sale or exchange of such Common Stock. If a U.S. holder is a
U.S. corporation, it may be able to claim the deduction allowed to U.S. corporations in respect of dividends-received from other U.S.
corporations equal to a portion of any dividends received, subject to generally applicable limitations on that deduction.

Sale, Exchange or Other Disposition of Common Stock. A U.S. holder will generally recognize capital gain or loss on a sale or exchange of our
Common Stock. The U.S. holder�s gain or loss will equal the difference between the amount realized by the U.S. holder and the U.S. holder�s tax
basis in the stock. The amount realized by the U.S. holder will include the amount of any cash and the fair market value of any other property
received for the stock. Gain or loss recognized by a U.S. holder on a sale or exchange of stock will be long-term capital gain or loss if the holder
held the stock for more than one year. The deductibility of capital losses is subject to certain limitations.

U.S. Federal Income Taxation of Non-U.S. Holders

Interest. Payments of interest on a note to a non-U.S. holder generally will not be subject to U.S. federal income or withholding tax, provided
that (i) the interest is not effectively connected with the non-U.S. holder�s conduct of a trade or business within the United States (and, if required
by an applicable tax treaty, is not attributable to a permanent establishment maintained by the non-U.S. holder in the United States); (ii) the
non-U.S. holder does not own, directly, indirectly or constructively, 10% or more of the total combined voting power of all classes of our stock
entitled to vote; (iii) the non-U.S. holder is not, for U.S. federal income tax purposes, a �controlled foreign corporation� related to us, directly,
indirectly or constructively, through stock ownership; (iv) the non-U.S. holder is not a bank receiving interest described in Section 881(c)(3)(A)
of the Code; and (v) certain certification requirements (as described below) are met.

Under the Code and the Treasury regulations thereunder, in order to obtain the exemption from U.S. federal withholding tax discussed above, a
non-U.S. holder must either (i) certify on a properly executed IRS Form W-8BEN that such non-U.S. holder is not a United States person, or
(ii) if the notes are held through certain foreign intermediaries or certain foreign partnerships, satisfy the certification requirements under the
applicable Treasury regulations.

Payments of interest on a note that do not satisfy all of the foregoing requirements generally will be subject to U.S. federal withholding tax at a
rate of 30% (or a lower applicable treaty rate, provided certain certification requirements are met). Interest received by a non-U.S. holder that is
effectively connected with the non-U.S. holder�s conduct of a trade or business within the United States (and, if required by an applicable tax
treaty, is attributable to a permanent establishment maintained by the non-U.S. holder in the United States) will be subject to U.S. federal income
tax, on a net income basis, in the same manner as if the non-U.S. holder were a resident of the United States. Such effectively connected interest
income generally will be exempt from U.S. federal withholding tax if the non-U.S. holder delivers a properly executed IRS Form W-8ECI to the
payor. Under certain circumstances, interest that is effectively connected with a corporate non-U.S. holder�s conduct of a trade or business within
the United States may be subject to an additional �branch profits tax� at a 30% rate (or a lower applicable treaty rate, provided certain certification
requirements are met).

Additional Interest. In the unlikely event that we become obligated to pay non-U.S. holders of the notes additional interest because we fail to
comply with certain reporting obligations to the trustee and the SEC, we intend to treat the payment of such amounts (absent further guidance
from the IRS) as interest subject to withholding tax to the extent described above under the heading ��U.S. Federal Income Taxation of Non-U.S.
Holders�Interest.� Non-U.S. holders who may be subject to withholding tax on any payments of additional interest should consult their own tax
advisors, including concerning whether a refund may be obtained for all or a portion of such withholding tax in the event that any such payments
are made.

Sale, Exchange or Other Disposition of Notes. A non-U.S. holder will recognize gain or loss on the sale, exchange or other disposition of notes
or our Common Stock, except in the case of a conversion, in which case the non-U.S. holder would recognize gain but not loss in the manner
and to the extent described above under the
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heading ��U.S. Federal Income Taxation of U.S. Holders�Conversion of Notes into a Combination of Common Stock and Cash.� Nevertheless,
subject to the discussion below concerning backup withholding, and assuming that shares of our Common Stock are �regularly traded on an
established securities market,� gain realized by a non-U.S. holder will not be subject to United States federal income tax unless:

� that gain is effectively connected with the non-U.S. holder�s conduct of a trade or business within the United States (and, if required
by an applicable income tax treaty, is attributable to a U.S. permanent establishment);

� the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that disposition,
and certain other conditions are met; and,

� on the date of the acquisition of such notes, the non-U.S. holder owns notes, actually or constructively, with a fair market value
representing more than 5% fair market value of our Common Stock into which the notes are convertible, as discussed below under
the heading ��U.S. Federal Income Taxation of Non-U.S. Holders�United States Real Property Holding Corporation.�

Gain realized by a non-U.S. holder that is effectively connected with such non-U.S. holder�s conduct of a trade or business within the United
States generally will be subject to U.S. federal income tax on a net income basis at the graduated rates generally applicable to United States
persons. In addition, if such non-U.S. holder is a corporation for U.S. federal income tax purposes, it may also be subject to a branch profits tax
at the rate of 30% (or a lower rate if provided by an applicable tax treaty).

United States Real Property Holding Corporation. We believe that we currently are, and expect to be for the foreseeable future, a United States
real property holding corporation. Generally, a corporation is a United States real property holding corporation if the fair market value of its
United States real property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its
other assets used or held for use in a trade or business. However, so long as shares of our Common Stock are regularly traded on an established
securities market, a non-U.S. holder will not recognize taxable gain on a sale or other taxable disposition of the notes or shares of our Common
Stock unless (i) in the case of a sale or other taxable disposition of shares of our Common Stock, the non-U.S. holder owns, actually or
constructively, more than 5% of our Common Stock at any time during the five-year period ending on the date of such disposition or, if shorter,
the non-U.S. holder�s holding period for the Common Stock; or (ii) in the case of a sale or other taxable disposition of the notes and as of the
latest date of the acquisition of the notes, the non-U.S. holder owns, actually or constructively, notes with a fair market value greater than 5% of
the fair market value of our Common Stock. If shares of our Common Stock were not considered to be �regularly traded on an established
securities market,� each non-U.S. holder would be subject to U.S. federal income tax on any gain recognized on the sale or other taxable
disposition of all or a portion of its notes or shares of our Common Stock and would be required to file a U.S. federal income tax return.

If any gain is taxable because we are or were a United States real property holding corporation, the buyer of the notes or the shares of our
Common Stock may, under certain circumstances, be required to withhold an amount equal to 10% of the amount realized on the sale or other
taxable disposition. If a non-U.S. holder is subject to withholding under such circumstances, the non-U.S. holder should consult its tax advisor as
to whether such non-U.S. holder can obtain a refund or credit for all or a portion of the withheld amounts.

Distributions on Common Stock and Constructive Distributions. Although we do not expect to make any cash distributions on shares of our
Common Stock in the foreseeable future, any distributions paid with respect to the shares of Common Stock that are received upon the
conversion of the notes (and any deemed distributions resulting from certain adjustments, or failure to make adjustments, to the conversion rate;
see ��U.S. Federal Income Taxation of U.S. Holders�Constructive Distributions� above) will generally will constitute dividends for U.S. federal
income tax purposes to the extent they are paid from our current or accumulated earnings and profits, as determined under U.S. federal income
tax principles. Any amount distributed (or deemed distributed) in excess of such earnings and profits generally will be treated as a tax-free return
of capital to the extent of the non-U.S. holder�s adjusted tax basis in the shares of our Common Stock, and thereafter will be treated as capital
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gain. Distributions or deemed distributions treated as dividends on shares held by a non-U.S. holder generally will be subject to U.S. federal
withholding tax at a rate of 30%, or at a lower rate, if established by an applicable income tax treaty and if the non-U.S. holder has provided the
documentation required to claim benefits under such treaty. Generally, to claim the benefits of an income tax treaty, a non-U.S. holder will be
required to provide a properly executed IRS Form W-8BEN or, if the shares of our Common Stock are held through certain financial
intermediaries, to satisfy other certification requirements. Special certification and other requirements also apply to certain non-U.S. holders that
are pass-through entities.

Because a constructive dividend deemed received by a non-U.S. holder would not give rise to any cash from which any applicable withholding
tax could be satisfied, we may, at our option, withhold such amounts from payments of cash and Common Stock payable on the notes (or, in
certain circumstances, against any payments on the Common Stock).

A non-U.S. holder that is eligible for a reduced rate of withholding tax under an income tax treaty may obtain a refund or credit of any excess
amounts withheld by filing an appropriate claim for refund with the IRS. Non-U.S. holders should consult their tax advisors regarding their
entitlement to benefits under a relevant income tax treaty.

If, however, a dividend is effectively connected with the conduct of a trade or business within the United States by the non-U.S. holder (and, if
required by the applicable tax treaty, is attributable to a permanent establishment maintained by the non-U.S. holder in the United States), the
dividend will not be subject to U.S. withholding tax, as described above, if the non-U.S. holder complies with applicable certification and
disclosure requirements. Instead, such dividends generally will be subject to U.S. federal income tax on a net income basis, in the same manner
as if the non-U.S. holder were a resident of the United States. Dividends received by a foreign corporation that are effectively connected with its
conduct of trade or business within the United States may be subject to an additional branch profits tax at a rate of 30% (or a lower rate if
provided by an applicable tax treaty).

Information Reporting and Backup Withholding

Generally, we or an intermediary must report annually to any non-U.S. holder and the IRS the amount of any interest or dividends paid to such
holder, the holder�s name and address, and the amount, if any, of tax withheld with respect to those payments. Copies of the information returns
reporting those dividends and amounts withheld also may be made available to the tax authorities in the country in which the non-U.S. holder
resides under the provisions of any applicable income tax treaty or exchange of information agreement.

In addition to information reporting requirements, interest or dividends paid to a non-U.S. holder may be subject to U.S. backup withholding. A
non-U.S. holder generally will be exempt from this backup withholding, however, if such holder properly provides an IRS Form W-8BEN
certifying that such holder is a non-United States person or otherwise establishes an exemption, and we or the applicable intermediary has no
knowledge or have reason to know that the holder is a United States person.

The gross proceeds from the disposition of the notes or shares of our Common Stock may be subject to information reporting and backup
withholding. If a non-U.S. holder sells notes or shares of our Common Stock outside the United States through a non-U.S. office of a non-U.S.
broker and the sales proceeds are paid to such holder outside the United States, then the U.S. backup withholding and information reporting
requirements generally will not apply to that payment. However, U.S. information reporting, but not backup withholding, generally will apply to
a payment of sales proceeds, even if that payment is made outside the United States, if the non-U.S. holder sells the notes or shares of our
Common Stock through a non-U.S. office of a broker that:

� is a United States person;

� derives 50% or more of its gross income in specific periods from the conduct of a trade or business in the United States;

� is a �controlled foreign corporation� for U.S. federal tax purposes; or
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� is a foreign entity treated as a partnership under U.S. federal income tax laws, if at any time during its tax year one or more of its
owners are United States persons who in the aggregate hold more than 50% of the income or capital interests in such entity, or the
foreign entity is engaged in a trade or business within the United States,

unless the broker has documentary evidence in its files that the holder is not a United States person and certain other conditions are met, or the
holder otherwise establishes an exemption.

If a non-U.S. holder receives payments of the proceeds of a sale of notes or shares of our Common Stock to or through a U.S. office of a broker,
the payment will be subject to both U.S. backup withholding and information reporting unless such holder properly provides an IRS Form
W-8BEN certifying that such holder is not a United States person or otherwise establishes an exemption, and we or the applicable intermediary
has no knowledge or have reason to know that such holder is a United States person.

U.S. backup withholding is not an additional tax. A non-U.S. holder generally may obtain a refund of any amounts withheld under the backup
withholding rules that exceed such holder�s U.S. federal income tax liability by timely filing a properly completed claim for refund with the IRS.

Recent Legislative Developments Potentially Impacting the Taxation of Non-U.S. Holders

Congress is currently considering legislation that, if enacted, would materially change the requirements necessary to obtain a reduction in or
other adjustment to U.S. federal withholding tax, particularly for instruments, such as the notes or shares of our Common Stock, held through a
foreign financial institution or other foreign intermediary. At this time, it is impossible to predict whether this legislation will be enacted, and, if
enacted, its form. Non-U.S. holders should consult their own tax advisors regarding the possible implications of this legislation on their
investment in the notes.
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UNDERWRITING

We are offering the notes described in this prospectus supplement through the underwriters named below. UBS Securities LLC and Morgan
Stanley & Co. Incorporated are the representatives of the underwriters. We have entered into an underwriting agreement with the underwriters.
Subject to the terms and conditions of the underwriting agreement, each of the underwriters has severally agreed to purchase the principal
amount of notes listed next to its name in the following table:

Underwriters

Principal
amount of

notes
UBS Securities LLC $ 50,000,000
Morgan Stanley & Co. Incorporated 50,000,000

Total $ 100,000,000

The underwriting agreement provides that the underwriters must buy all of the notes if they buy any of them. However, the underwriters are not
required to take or pay for the notes covered by the underwriters� over-allotment option described below.

The notes are offered subject to a number of conditions, including:

� receipt and acceptance of the notes by the underwriters, and

� the underwriters� right to reject orders in whole or in part.
In connection with this offering, certain of the underwriters or securities dealers may distribute this prospectus supplement and the
accompanying prospectus electronically.

Over-allotment option

We have granted the underwriters an option to buy up to $15.0 million principal amount of additional notes. The underwriters may exercise this
option solely for the purpose of covering over-allotments, if any, made in connection with this offering. The underwriters have 30 days from the
date of this prospectus supplement to exercise this option. If the underwriters exercise this option, they will each purchase additional notes
approximately in proportion to the amounts specified in the table above.

Commissions and discounts

Notes sold by the underwriters to the public will initially be offered at the offering price set forth on the cover of this prospectus supplement.
Any notes sold by the underwriters to securities dealers may be sold at a discount of up to 1.8%. If all the notes are not sold at the public offering
price, the representatives may change the offering price and the other selling terms. Sales of notes made outside of the United States may be
made by affiliates of the underwriters.

The following table shows the per note and total underwriting discounts and commissions (expressed as a percentage of the principal amount of
notes and as a dollar amount) we will pay to the underwriters, assuming both no exercise and full exercise of the underwriters� option to purchase
up to $15.0 million principal amount of additional notes:

No exercise Full exercise
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Per note 3.00% 3.00% 
Total $ 3,000,000 $ 3,450,000
We estimate that the total expenses of this offering payable by us, not including the underwriting discounts and commissions, will be
approximately $1,250,000.
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No sales of similar securities

We, our executive officers and directors, WLR and Fairfax have entered into lock-up agreements with the underwriters. Under these agreements,
we and each of these persons may not, without the prior written approval of UBS Securities LLC and Morgan Stanley & Co. Incorporated,
subject to limited exceptions, offer, sell, contract to sell or otherwise dispose of or hedge our Common Stock, any of our debt securities (other
than as contemplated in the offering of our Senior Notes) or any of our other securities that are substantially similar to our Common Stock or the
notes or securities convertible into or exercisable or exchangeable for these securities. These restrictions will be in effect for a period of 90 days
after the date of this prospectus supplement. At any time and without public notice, UBS Securities LLC and Morgan Stanley & Co.
Incorporated may in their sole discretion release all or some of the securities from these lock-up agreements.

Indemnification and contribution

We have agreed to indemnify the underwriters and their controlling persons against certain liabilities, including liabilities under the Securities
Act of 1933, as amended. If we are unable to provide this indemnification, we will contribute to payments the underwriters and their controlling
persons may be required to make in respect of those liabilities.

Listing and Trading

The notes offered by this prospectus supplement are a new issue of securities with no established trading market. We do not intend to apply for
listing of the notes on a national securities exchange. We have been advised by certain of the underwriters that they intend to make a market in
the notes, but the underwriters are not obligated to do so and may discontinue market-making at any time without notice. We can provide no
assurances as to the development or liquidity of any trading market for the notes. If an active public trading market for the notes does not
develop, the market price and liquidity of the notes may be adversely affected. Our Common Stock is listed on the New York Stock Exchange
under the symbol �ICO.�

Price stabilization, short positions

In connection with this offering, the underwriters may engage in activities that stabilize, maintain or otherwise affect the price of the notes or our
Common Stock, including:

� stabilizing transactions;

� short sales;

� purchases to cover positions created by short sales;

� imposition of penalty bids; and

� syndicate covering transactions.
Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the market price of the notes or
our Common Stock while this offering is in progress. These transactions may also include making short sales of the notes, which involve the sale
by the underwriters of a greater amount of notes than they are required to purchase in this offering. Short sales may be �covered short sales,�
which are short positions in an amount not greater than the underwriters� over-allotment option referred to above, or may be �naked short sales,�
which are short positions in excess of that amount.

The underwriters may close out any covered short position either by exercising their over-allotment option, in whole or in part, or by purchasing
notes in the open market. In making this determination, the underwriters will consider, among other things, the price of notes available for
purchase in the open market compared to the price at which they may purchase notes through the over-allotment option. The underwriters must
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are concerned that there may be downward pressure on the price of the notes in the open market that could adversely affect investors who
purchased in this offering.
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The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased notes sold by or for the account of that underwriter in
stabilizing or short covering transactions.

As a result of these activities, the price of the notes may be higher than the price that otherwise might exist in the open market. If these activities
are commenced, they may be discontinued by the underwriters at any time. The underwriters may carry out these transactions in the
over-the-counter market or otherwise.

Affiliations

The underwriters and their affiliates have provided and may provide certain commercial banking, financial advisory and investment banking
services for us for which they receive fees. The underwriters are also underwriters in the concurrent Common Stock and Senior Notes offerings.
UBS Securities LLC and Morgan Stanley & Co. Incorporated are acting as dealer managers for the tender offer for the Existing Convertible
Notes and dealer managers and solicitation agents for the tender offer and consent solicitation for the Existing Senior Notes. UBS Securities
LLC and Morgan Stanley & Co. Incorporated (or affiliates of each of the foregoing) are among the joint lead arrangers and joint bookrunners
under the ABL Loan Facility, and UBS Securities LLC and Morgan Stanley & Co. Incorporated or their affiliates are agents and lenders under
our ABL Loan Facility.

The underwriters and their affiliates may from time to time in the future engage in transactions with us and perform services for us in the
ordinary course of their business.
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NOTICE TO INVESTORS

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area, or EEA, which has implemented the Prospectus Directive (each, a �Relevant
Member State�), with effect from, and including, the date on which the Prospectus Directive is implemented in that Relevant Member State, or
the Relevant Implementation Date, an offer to the public of our securities which are the subject of the offering contemplated by this prospectus
may not be made in that Relevant Member State, except that, with effect from, and including, the Relevant Implementation Date, an offer to the
public in that Relevant Member State of our securities may be made at any time under the following exemptions under the Prospectus Directive,
if they have been implemented in that Relevant Member State:

a) to legal entities which are authorized or regulated to operate in the financial markets, or, if not so authorized or regulated, whose
corporate purpose is solely to invest in our securities;

b) to any legal entity which has two or more of: (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than �43.0 million and (3) an annual net turnover of more than �50.0 million, as shown in its last annual or
consolidated accounts; or

c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to obtaining
the prior consent of the representative for any such offer; or

d) in any other circumstances falling within Article 3(2) of the Prospectus Directive provided that no such offer of our securities shall
result in a requirement for the publication by us or any underwriter or agent of a prospectus pursuant to Article 3 of the Prospectus
Directive.

As used above, the expression �offered to the public� in relation to any of our securities in any Relevant Member State means the communication
in any form and by any means of sufficient information on the terms of the offer and our securities to be offered so as to enable an investor to
decide to purchase or subscribe for our securities, as the same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State and the expression �Prospectus Directive� means Directive 2003/71/EC and includes any relevant implementing
measure in each Relevant Member State.

The EEA selling restriction is in addition to any other selling restrictions set out in this prospectus.

Notice to Prospective Investors in the United Kingdom

This prospectus is only being distributed to and is only directed at: (1) persons who are outside the United Kingdom; (2) investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, or the �Order�; or
(3) high net worth companies, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order
(all such persons falling within (1)-(3) together being referred to as �relevant persons�). The securities are only available to, and any invitation,
offer or agreement to subscribe, purchase or otherwise acquire such securities will be engaged in only with, relevant persons. Any person who is
not a relevant person should not act or rely on this prospectus or any of its contents.

Notice to Prospective Investors in Switzerland

The prospectus does not constitute an issue prospectus pursuant to Article 652a or Article 1156 of the Swiss Code of Obligations, or CO, and the
securities will not be listed on the SIX Swiss Exchange. Therefore, the Prospectus may not comply with the disclosure standards of the CO
and/or the listing rules (including any prospectus schemes) of the SIX Swiss Exchange. Accordingly, the securities may not be offered to the
public in or from Switzerland, but only to a selected and limited circle of investors, which do not subscribe to the securities with a view to
distribution.
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Notice to Prospective Investors in Australia

This prospectus is not a formal disclosure document and has not been, nor will be, lodged with the Australian Securities and Investments
Commission. It does not purport to contain all information that an investor or their professional advisers would expect to find in a prospectus or
other disclosure document (as defined in the Corporations Act 2001 (Australia)) for the purposes of Part 6D.2 of the Corporations Act 2001
(Australia) or in a product disclosure statement for the purposes of Part 7.9 of the Corporations Act 2001 (Australia), in either case, in relation to
the securities.

The securities are not being offered in Australia to �retail clients� as defined in sections 761G and 761GA of the Corporations Act 2001
(Australia). This offering is being made in Australia solely to �wholesale clients� for the purposes of section 761G of the Corporations Act 2001
(Australia) and, as such, no prospectus, product disclosure statement or other disclosure document in relation to the securities has been, or will
be, prepared.

This prospectus does not constitute an offer in Australia other than to wholesale clients. By submitting an application for our securities, you
represent and warrant to us that you are a wholesale client for the purposes of section 761G of the Corporations Act 2001 (Australia). If any
recipient of this prospectus is not a wholesale client, no offer of, or invitation to apply for, our securities shall be deemed to be made to such
recipient and no applications for our securities will be accepted from such recipient. Any offer to a recipient in Australia, and any agreement
arising from acceptance of such offer, is personal and may only be accepted by the recipient. In addition, by applying for our securities you
undertake to us that, for a period of 12 months from the date of issue of the securities, you will not transfer any interest in the securities to any
person in Australia other than to a wholesale client.

Notice to Prospective Investors in Hong Kong

Our securities may not be offered or sold in Hong Kong, by means of this prospectus or any document other than (i) to �professional investors�
within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (ii) in
circumstances which do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or
(iii) in other circumstances which do not result in the document being a �prospectus� within the meaning of the Companies Ordinance (Cap.32,
Laws of Hong Kong). No advertisement, invitation or document relating to our securities may be issued or may be in the possession of any
person for the purpose of issue (in each case whether in Hong Kong or elsewhere) which is directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to
the securities which are or are intended to be disposed of only to persons outside Hong Kong or only to �professional investors� within the
meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Japan

Our securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments
and Exchange Law) and our securities will not be offered or sold, directly or indirectly, in Japan, or to, or for the benefit of, any resident of
Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws of
Japan), or to others for re-offering or resale, directly or indirectly, in Japan, or to a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable laws,
regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in the Singapore

This document has not been registered as a prospectus with the Monetary Authority of Singapore and in Singapore, the offer and sale of our
securities is made pursuant to exemptions provided in sections 274 and 275 of the Securities and Futures Act, Chapter 289 of Singapore, or SFA.
Accordingly, this prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or purchase,
of our

securities may not be circulated or distributed, nor may our securities be offered or sold, or be made the subject
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of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor as
defined in Section 4A of the SFA pursuant to Section 274 of the SFA, (ii) to a relevant person as defined in section 275(2) of the SFA pursuant
to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA, in
each case subject to compliance with the conditions (if any) set forth in the SFA. Moreover, this document is not a prospectus as defined in the
SFA. Accordingly, statutory liability under the SFA in relation to the content of prospectuses would not apply. Prospective investors in
Singapore should consider carefully whether an investment in our securities is suitable for them.

Where our securities are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) by a corporation (which is not an accredited investor as defined in Section 4A of the SFA) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(b) for a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust
is an individual who is an accredited investor,

shares of that corporation or the beneficiaries� rights and interest (howsoever described) in that trust shall not be transferable for six months after
that corporation or that trust has acquired the shares under Section 275 of the SFA, except:

(1) to an institutional investor (for corporations under Section 274 of the SFA) or to a relevant person defined in Section 275(2) of the
SFA, or any person pursuant to an offer that is made on terms that such shares of that corporation or such rights and interest in that
trust are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each transaction, whether
such amount is to be paid for in cash or by exchange of securities or other assets, and further for corporations, in accordance with the
conditions, specified in Section 275 of the SFA;

(2) where no consideration is given for the transfer; or

(3) where the transfer is by operation of law.
In addition, investors in Singapore should note that the securities acquired by them are subject to resale and transfer restrictions specified under
Section 276 of the SFA, and they, therefore, should seek their own legal advice before effecting any resale or transfer of their securities.
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LEGAL MATTERS

The validity of the notes being issued in this offering is being passed upon for us by Jones Day, New York, New York, counsel to the Company.
The underwriters have been represented by Davis Polk & Wardwell LLP, New York, New York. Certain legal matters with respect to Virginia
law and West Virginia law are being passed upon for us by Penn, Stuart & Eskridge, P.C. and Jackson Kelly PLLC, respectively, each special
counsel to the Company.

EXPERTS

The consolidated financial statements and related financial statement schedules incorporated in this prospectus supplement by reference from
International Coal Group, Inc.�s Annual Report on Form 10-K for the year ended December 31, 2009, and the effectiveness of International Coal
Group, Inc.�s internal control over financial reporting as of December 31, 2009 have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such financial statements and financial
statement schedules have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and
auditing.

INCORPORATION BY REFERENCE; WHERE YOU CAN FIND MORE INFORMATION

The SEC allows us to �incorporate by reference� into this prospectus supplement (as well as the related registration statement) the information we
file with the SEC, which means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be part of this prospectus supplement as a legal matter. Information that we file later with the SEC
will automatically update information in this prospectus supplement. In all cases, you should rely on the later information over different
information included in this prospectus supplement or the accompanying prospectus. We incorporate by reference the documents listed below
and any future filings made with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2009, filed with the SEC on January 29, 2010;

� our Proxy Statement on Schedule 14A filed with the SEC on April 15, 2009, but only to the extent that such Proxy Statement was
incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, as amended, filed with
the SEC on December 18, 2009; and

� our Current Reports on Form 8-K filed with the SEC on January 12, 2010 (as amended on January 13, 2010), February 23, 2010 (as
amended on March 8, 2010) and March 10, 2010.

All documents we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus supplement and before
the later of (1) the completion of the offering of the securities described in this prospectus supplement and (2) if applicable, the date any
underwriters stop offering securities pursuant to this prospectus supplement will also be incorporated by reference in this prospectus supplement
from the date of filing of such documents. Upon request, we will provide to each person, including any beneficial owner, to whom a prospectus
is delivered, a copy of any or all of the information that has been incorporated by reference in this prospectus supplement but not delivered with
this prospectus.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we
file at the SEC�s public reference rooms at 100 F Street N.E., Washington, D.C. 20549. You can also request copies of the documents, upon
payment of a duplicating fee, by writing the Public Reference Section of the SEC. Please call the SEC at 1-800-SEC-0330 for further
information on the public reference rooms. These SEC filings are also available to the public from the SEC�s web site at http://www.sec.gov.

S-77

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 112



Table of Contents

This information is also available on the investor relations page of our web site at http://www.intlcoal.com. Information included in or available
through our website does not constitute a part of this prospectus supplement or the accompanying prospectus. You may also request a copy of
these filings, at no cost, by writing or telephoning ICG at the following address:

International Coal Group, Inc.

300 Corporate Centre Drive

Scott Depot, West Virginia 25560

Attention: Secretary

(304) 760-2400

You should rely only on the information provided in this prospectus supplement and the accompanying prospectus, as well as the information
incorporated by reference herein and therein. We have not authorized anyone to provide you with different information. You should not assume
that the information in this prospectus supplement, the accompanying prospectus or any documents incorporated by reference herein and therein
is accurate as of any date other than the date on the front of the applicable document.
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PROSPECTUS

$600,000,000

INTERNATIONAL COAL GROUP, INC.

COMMON STOCK

DEBT SECURITIES

GUARANTEES OF DEBT SECURITIES

Pursuant to this prospectus, we may offer to the public from time to time in one or more series or issuances:

� shares of our common stock, par value $0.01 per share, including shares of common stock issuable upon conversion or exchange of
convertible debt securities; and

� debt securities (which may be guaranteed).
This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will provide specific terms of the
securities offered in a supplement to this prospectus. The prospectus supplement may also add, update or change information contained in this
prospectus. Any statement that we make in this prospectus will be modified or superseded by any inconsistent statement made by us in a
prospectus supplement. You should read this prospectus and the applicable prospectus supplement carefully before you invest in any securities.
This prospectus may not be used to consummate a sale of securities unless accompanied by the applicable prospectus supplement. You should
read both this prospectus and any prospectus supplement together with additional information described under the heading �Where You Can Find
More Information� before you make your investment decision.

Our common stock is listed on the New York Stock Exchange under the symbol �ICO.�

Investing in our securities involves certain risks. See the information included and incorporated by reference in this prospectus and the
accompanying prospectus supplement for a discussion of the factors you should carefully consider before deciding to purchase these
securities, including the information under �Risk Factors� in our most recent Annual Report on Form 10-K, and any subsequent
Quarterly Report on Form 10-Q, filed with the Securities and Exchange Commission.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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We may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as designated from time to time,
or through a combination of these methods. We reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve
the right to reject, in whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale of any
securities, the applicable prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds from the sale of
securities also will be set forth in the applicable prospectus supplement.

The date of this prospectus is March 8, 2010

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 115



Table of Contents

TABLE OF CONTENTS

Page
About This Prospectus 1

Incorporation By Reference; Where You Can Find More Information 1

Cautionary Note Regarding Forward-Looking Statements 2

The Company 5

Use of Proceeds 6

Ratio of Earnings to Fixed Charges 6

Description of Capital Stock 7

Description of Debt Securities 13

Plan of Distribution 22

Legal Matters 23

Experts 23
You should rely only on the information contained in or incorporated by reference in this prospectus, in any accompanying prospectus
supplement or in any free writing prospectus filed by us with the Securities and Exchange Commission, or SEC, and any information about the
terms of securities offered conveyed to you by us, our underwriters or our agents. We have not authorized anyone to provide you with different
information. We are not making an offer of these securities in any jurisdiction where the offer or sale is not permitted. You should not assume
that the information contained in or incorporated by reference in this prospectus or any prospectus supplement or in any such free writing
prospectus is accurate as of any date other than their respective dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a �shelf� registration process. Under this shelf process, we
may sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of $600.0 million.
This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement will describe: the terms
of the securities offered, any initial public offering price, the price paid to us for the securities, the net proceeds to us, the manner of distribution
and any underwriting compensation and the other specific material terms related to the offering of the applicable securities. For more detail on
the terms of the securities, you should read the exhibits filed with or incorporated by reference in our registration statement of which this
prospectus forms a part. The prospectus supplement may also add, update or change information contained in this prospectus. You should read
both this prospectus and any prospectus supplement together with additional information described under the heading �Where You Can Find
More Information.�

We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those contained or
incorporated by reference in this prospectus and any accompanying prospectus supplement. You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus or an accompanying prospectus supplement. This prospectus and the
accompanying prospectus supplement, if any, do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
registered securities to which they relate, nor do this prospectus and the accompanying prospectus supplement constitute an offer to sell or the
solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction. You should not assume that the information contained in this prospectus and the accompanying prospectus supplement, if any, is
accurate on any date subsequent to the date set forth on the front of the document or that any information we have incorporated by reference is
correct on any date subsequent to the date of the document incorporated by reference, even though this prospectus and any accompanying
prospectus supplement is delivered or securities are sold on a later date.

Unless the context otherwise requires, �ICG,� �the Company,� �we,� �us,� �our� and similar names refer to International Coal Group, Inc. Unless otherwise
stated, currency amounts in this prospectus are stated in United States dollars.

INCORPORATION BY REFERENCE; WHERE YOU CAN FIND MORE INFORMATION

This prospectus is a part of a registration statement filed by us under the Securities Act of 1933, as amended, which we refer to in this prospectus
as the �Securities Act.� The registration statement also includes additional information not contained in this prospectus.

The SEC allows us to �incorporate by reference� into this prospectus and any prospectus supplement (as well as the related registration statement)
the information we file with the SEC, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus as a legal matter. Information that we file later with the SEC
will automatically update information in this prospectus. In all cases, you should rely on the later information over different information
included in this prospectus or the prospectus supplement. We incorporate by reference the documents listed below and any future filings made
with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934:

� Our Annual Report on Form 10-K for the fiscal year ended December 31, 2009, filed with the SEC on January 29, 2010;

� Our Proxy Statement on Schedule 14A filed with the SEC on April 15, 2009, but only to the extent that such Proxy Statement was
incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, as amended, filed with
the SEC on December 18, 2009;
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� Our Current Reports on Form 8-K filed with the SEC on January 12, 2010 (as amended on January 13, 2010) and February 23, 2010
(as amended on March 8, 2010); and

� Our Registration Statement on Form 8-A filed pursuant to Section 12 of the Exchange Act describing our common stock, including
any amendments or reports filed for the purpose of updating such description.

All documents we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and before the later of
(1) the completion of the offering of the securities described in this prospectus and (2) if applicable, the date any underwriters stop offering
securities pursuant to this prospectus will also be incorporated by reference in this prospectus from the date of filing of such documents. Upon
request, we will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the
information that has been incorporated by reference in this prospectus but not delivered with this prospectus.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we
file at the SEC�s public reference rooms at 100 F Street N.E., Washington, D.C. 20549. You can also request copies of the documents, upon
payment of a duplicating fee, by writing the Public Reference Section of the SEC. Please call the SEC at 1-800-SEC-0330 for further
information on the public reference rooms. These SEC filings are also available to the public from the SEC�s web site at http://www.sec.gov.

This information is also available on the investor relations page of our web site at http://www.intlcoal.com. Information included or available
through our website does not constitute a part of this prospectus or any prospectus supplement. You may also request a copy of these filings, at
no cost, by writing or telephoning ICG at the following address:

International Coal Group, Inc.

300 Corporate Centre Drive

Scott Depot, West Virginia 25560

Attention: Secretary

(304) 760-2400

You should rely only on the information provided in this prospectus and any prospectus supplement, as well as the information incorporated by
reference. We have not authorized anyone to provide you with different information. You should not assume that the information in this
prospectus, the prospectus supplement or any documents incorporated by reference is accurate as of any date other than the date on the front of
the applicable document.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements in this prospectus that are not historical facts are forward-looking statements within the �safe harbor� provision of the Private Securities
Litigation Reform Act of 1995 and may involve a number of risks and uncertainties. We have used the words �anticipate,� �believe,� �could,� �estimate,�
�expect,� �intend,� �may,� �plan,� �predict,� �project� and similar terms and phrases, including references to assumptions, to identify forward-looking
statements. These forward-looking statements are made based on expectations and beliefs concerning future events affecting us and are subject
to various risks, uncertainties and factors relating to our operations and business environment, all of which are difficult to predict and many of
which are beyond our control, that could cause our actual results to differ materially from those matters expressed in or implied by these
forward-looking statements. The following factors are among those that may cause actual results to differ materially from our forward-looking
statements:

� market demand for coal, electricity and steel;

� availability of qualified workers;

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 118



2

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 119



Table of Contents

� future economic or capital market conditions;

� weather conditions or catastrophic weather-related damage;

� our production capabilities;

� consummation of financing, acquisition or disposition transactions and the effect thereof on our business;

� a significant number of conversions of our convertible senior notes prior to maturity;

� our plans and objectives for future operations and expansion or consolidation;

� our relationships with, and other conditions affecting, our customers;

� availability and costs of key supplies or commodities such as diesel fuel, steel, explosives and tires;

� availability and costs of capital equipment;

� prices of fuels which compete with or impact coal usage, such as oil and natural gas;

� timing of reductions or increases in customer coal inventories;

� long-term coal supply arrangements;

� reductions and/or deferrals of purchases by major customers;

� risks in or related to coal mining operations, including risks related to third-party suppliers and carriers operating at our mines or
complexes;

� unexpected maintenance and equipment failure;

� environmental, safety and other laws and regulations, including those directly affecting our coal mining and production, and those
affecting our customers� coal usage;

� ability to obtain and maintain all necessary governmental permits and authorizations;
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� � 20,688 616 (20,956) 58,914
Other current liabilities 538,777 7,053 236,217 62,796 (47,997) 796,846
Intercompany payables � 543,384 171,244 � (714,628) �

Total current liabilities 982,935 550,437 434,649 64,197 (825,131) 1,207,087
Deferred income taxes 384,860 62,720 (21,936) 15,687 (29) 441,302
Noncurrent liabilities
from risk management
activities 5,111 � 258 � � 5,369
Regulatory cost of
removal obligation 298,645 � � � � 298,645
Deferred credits and
other liabilities 253,953 3,834 695 3,530 � 262,012

$ 6,097,263 $ 747,135 $ 528,225 $ 302,394 $ (1,288,318) $ 6,386,699
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders of
Atmos Energy Corporation

We have reviewed the condensed consolidated balance sheet of Atmos Energy Corporation as of March 31, 2009, the
related condensed consolidated statements of income for the three-month and six-month periods ended March 31,
2009 and 2008, and the condensed consolidated statements of cash flows for the six-month periods ended March 31,
2009 and 2008. These financial statements are the responsibility of the Company�s management.

We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board
(United States). A review of interim financial information consists principally of applying analytical procedures and
making inquiries of persons responsible for financial and accounting matters. It is substantially less in scope than an
audit conducted in accordance with the standards of the Public Company Accounting Oversight Board, the objective
of which is the expression of an opinion regarding the financial statements taken as a whole. Accordingly, we do not
express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the condensed
consolidated financial statements referred to above for them to be in conformity with U.S. generally accepted
accounting principles.

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheet of Atmos Energy Corporation as of September 30, 2008, and the
related consolidated statements of income, shareholders� equity, and cash flows for the year then ended, not presented
herein, and in our report dated November 18, 2008, we expressed an unqualified opinion on those consolidated
financial statements. In our opinion, the information set forth in the accompanying condensed consolidated balance
sheet as of September 30, 2008, is fairly stated, in all material respects, in relation to the consolidated balance sheet
from which it has been derived.

/s/  Ernst & Young LLP

Dallas, Texas
April 30, 2009
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations

INTRODUCTION

The following discussion should be read in conjunction with the condensed consolidated financial statements in this
Quarterly Report on Form 10-Q and Management�s Discussion and Analysis in our Annual Report on Form 10-K for
the year ended September 30, 2008.

Cautionary Statement for the Purposes of the Safe Harbor under the Private Securities Litigation Reform Act of
1995

The statements contained in this Quarterly Report on Form 10-Q may contain �forward-looking statements� within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All
statements other than statements of historical fact included in this Report are forward-looking statements made in
good faith by us and are intended to qualify for the safe harbor from liability established by the Private Securities
Litigation Reform Act of 1995. When used in this Report, or any other of our documents or oral presentations, the
words �anticipate�, �believe�, �estimate�, �expect�, �forecast�, �goal�, �intend�, �objective�, �plan�, �projection�, �seek�, �strategy� or similar
words are intended to identify forward-looking statements. Such forward-looking statements are subject to risks and
uncertainties that could cause actual results to differ materially from those expressed or implied in the statements
relating to our strategy, operations, markets, services, rates, recovery of costs, availability of gas supply and other
factors. These risks and uncertainties, which are discussed in more detail in our Annual Report on Form 10-K for the
year ended September 30, 2008, include the following: our ability to continue to access the credit markets to satisfy
our liquidity requirements; the impact of recent economic conditions on our customers; increased costs of providing
pension and postretirement health care benefits and increased funding requirements; market risks beyond our control
affecting our risk management activities including market liquidity, commodity price volatility, increasing interest
rates and counterparty creditworthiness; regulatory trends and decisions, including the impact of rate proceedings
before various state regulatory commissions; increased federal regulatory oversight and potential penalties; the impact
of environmental regulations on our business; the concentration of our distribution, pipeline and storage operations in
Texas; adverse weather conditions; the effects of inflation and changes in the availability and price of natural gas; the
capital-intensive nature of our gas distribution business; increased competition from energy suppliers and alternative
forms of energy; the inherent hazards and risks involved in operating our gas distribution business, natural disasters,
terrorist activities or other events; and other risks and uncertainties discussed herein, all of which are difficult to
predict and many of which are beyond our control. Accordingly, while we believe these forward-looking statements to
be reasonable, there can be no assurance that they will approximate actual experience or that the expectations derived
from them will be realized. Further, we undertake no obligation to update or revise any of our forward-looking
statements whether as a result of new information, future events or otherwise.

OVERVIEW

Atmos Energy and our subsidiaries are engaged primarily in the regulated natural gas distribution and transportation
and storage businesses as well as other nonregulated natural gas businesses. We distribute natural gas through sales
and transportation arrangements to approximately 3.2 million residential, commercial, public authority and industrial
customers throughout our six regulated natural gas distribution divisions, which cover service areas located in
12 states. In addition, we transport natural gas for others through our distribution system.

Through our nonregulated businesses, we primarily provide natural gas management and marketing services to
municipalities, other local gas distribution companies and industrial customers primarily in the Midwest and Southeast
and natural gas transportation and storage services to certain of our natural gas distribution divisions and to third
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We operate the Company through the following four segments:

� the natural gas distribution segment, which includes our regulated natural gas distribution and related sales
operations,
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� the regulated transmission and storage segment, which includes the regulated pipeline and storage operations
of the Atmos Pipeline � Texas Division,

� the natural gas marketing segment, which includes a variety of nonregulated natural gas management
services and

� the pipeline, storage and other segment, which is comprised of our nonregulated natural gas gathering,
transmission and storage services.

CRITICAL ACCOUNTING ESTIMATES AND POLICIES

Our condensed consolidated financial statements were prepared in accordance with accounting principles generally
accepted in the United States. Preparation of these financial statements requires us to make estimates and judgments
that affect the reported amounts of assets, liabilities, revenues and expenses and the related disclosures of contingent
assets and liabilities. We based our estimates on historical experience and various other assumptions that we believe to
be reasonable under the circumstances. On an ongoing basis, we evaluate our estimates, including those related to risk
management and trading activities, allowance for doubtful accounts, legal and environmental accruals, insurance
accruals, pension and postretirement obligations, deferred income taxes and the valuation of goodwill, indefinite-lived
intangible assets and other long-lived assets. Actual results may differ from such estimates.

Our critical accounting policies used in the preparation of our consolidated financial statements are described in our
Annual Report on Form 10-K for the fiscal year ended September 30, 2008 and include the following:

� Regulation

� Revenue Recognition

� Allowance for Doubtful Accounts

� Derivatives and Hedging Activities

� Impairment Assessments

� Pension and Other Postretirement Plans

Our critical accounting policies are reviewed quarterly by the Audit Committee. There were no significant changes to
these critical accounting policies during the six months ended March 31, 2009.

RESULTS OF OPERATIONS

The following table presents our consolidated financial highlights for the three and six months ended March 31, 2009
and 2008:

Three Months Ended Six Months Ended
March 31 March 31

2009 2008 2009 2008
(In thousands, except per share data)
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Operating revenues $ 1,821,406 $ 2,483,985 $ 3,537,738 $ 4,141,495
Gross profit 460,051 434,394 855,263 804,032
Operating expenses 233,504 223,251 465,522 434,380
Operating income 226,547 211,143 389,741 369,652
Miscellaneous income (expense) (1,565) 1,467 (1,866) 1,374
Interest charges 35,533 33,516 74,524 70,333
Income before income taxes 189,449 179,094 313,351 300,693
Income tax expense 60,446 67,560 108,385 115,356
Net income $ 129,003 $ 111,534 $ 204,966 $ 185,337
Diluted net income per share $ 1.41 $ 1.24 $ 2.24 $ 2.06

38

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 126



Table of Contents

Our consolidated net income during the three and six months ended March 31, 2009 and 2008 was earned in each of
our business segments as follows:

Three Months Ended
March 31

2009 2008 Change
(In thousands)

Natural gas distribution segment $ 101,576 $ 85,656 $ 15,920
Regulated transmission and storage segment 19,465 15,224 4,241
Natural gas marketing segment 3,348 5,279 (1,931)
Pipeline, storage and other segment 4,614 5,375 (761)

Net income $ 129,003 $ 111,534 $ 17,469

Six Months Ended
March 31

2009 2008 Change
(In thousands)

Natural gas distribution segment $ 151,709 $ 125,820 $ 25,889
Regulated transmission and storage segment 27,126 25,071 2,055
Natural gas marketing segment 13,923 25,879 (11,956)
Pipeline, storage and other segment 12,208 8,567 3,641

Net income $ 204,966 $ 185,337 $ 19,629

The following tables segregate our consolidated net income and diluted earnings per share between our regulated and
nonregulated operations:

Three Months Ended
March 31

2009 2008 Change
(In thousands, except per share data)

Regulated operations $ 121,041 $ 100,880 $ 20,161
Nonregulated operations 7,962 10,654 (2,692)

Consolidated net income $ 129,003 $ 111,534 $ 17,469

Diluted EPS from regulated operations $ 1.32 $ 1.12 $ 0.20
Diluted EPS from nonregulated operations 0.09 0.12 (0.03)

Consolidated diluted EPS $ 1.41 $ 1.24 $ 0.17
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Six Months Ended
March 31

2009 2008 Change
(In thousands, except per share data)

Regulated operations $ 178,835 $ 150,891 $ 27,944
Nonregulated operations 26,131 34,446 (8,315)

Consolidated net income $ 204,966 $ 185,337 $ 19,629

Diluted EPS from regulated operations $ 1.96 $ 1.68 $ 0.28
Diluted EPS from nonregulated operations 0.28 0.38 (0.10)

Consolidated diluted EPS $ 2.24 $ 2.06 $ 0.18
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The following summarizes the results of our operations and other significant events for the six months ended
March 31, 2009:

� Regulated operations generated 87 percent of our net income during the six months ended March 31, 2009
compared to 81 percent during the six months ended March 31, 2008. The $27.9 million increase in our
regulated operations net income primarily reflects favorable ratemaking activity coupled with a one-time tax
benefit discussed below.

� Nonregulated operations contributed 13 percent of net income during the six months ended March 31, 2009
compared to 19 percent during the six months ended March 31, 2008. The $8.3 million decrease in our
nonregulated operations net income primarily reflects a decrease in unrealized margins and an increase in
operating expenses partially offset by favorable asset optimization margins.

� For the six months ended March 31, 2009, we generated $614.6 million in operating cash flow compared with
$479.2 million for the six months ended March 31, 2008, primarily reflecting the favorable impact on our
working capital due to the decline in natural gas prices in the current year compared to the prior-year period
and the favorable timing of the recovery of gas costs.

� On March 23, 2009, we filed a $900 million shelf registration statement with the Securities and Exchange
Commission (SEC) that replaced our previously existing shelf registration statement. On March 26, 2009, we
completed an offering of $450 million unsecured 8.50% senior notes and received net proceeds of
approximately $446 million. Most of the net proceeds received were used to repay our $400 million unsecured
4.00% senior notes, which were called on March 30, 2009 for redemption on April 30, 2009.

� Quarter-to-date and year-to-date results were favorably impacted by a one-time tax benefit of $11.3 million, or
$0.12 per diluted share. The benefit arose during the quarter when we updated the tax rates used to record our
deferred taxes. This benefit increased natural gas distribution net income by $10.5 million and regulated
transmission and storage income by $1.7 million. However, net income for the natural gas marketing and
pipeline, storage and other segments� net income were reduced by $0.3 million and $0.6 million.

Three Months Ended March 31, 2009 compared with Three Months Ended March 31, 2008

Natural Gas Distribution Segment

The primary factors that impact the results of our natural gas distribution operations are our ability to earn our
authorized rates of return, the cost of natural gas, competitive factors in the energy industry and economic conditions
in our service areas.

Our ability to earn our authorized rates of return is based primarily on our ability to improve the rate design in our
various ratemaking jurisdictions by reducing or eliminating regulatory lag and, ultimately, separating the recovery of
our approved margins from customer usage patterns. Improving rate design is a long-term process and is further
complicated by the fact that we operate in multiple rate jurisdictions.

Seasonal weather patterns can also affect our natural gas distribution operations. However, the effect of weather that is
above or below normal is substantially offset through weather normalization adjustments, known as WNA, which has
been approved by state regulatory commissions for approximately 90 percent of our residential and commercial
meters in the following states for the following time periods:
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Georgia October � May
Kansas October � May
Kentucky November � April
Louisiana December � March
Mississippi November � April
Tennessee November � April
Texas: Mid-Tex November � April
Texas: West Texas October � May
Virginia January � December
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Our natural gas distribution operations are also affected by the cost of natural gas. The cost of gas is passed through to
our customers without markup. Therefore, increases in the cost of gas are offset by a corresponding increase in
revenues. Accordingly, we believe gross profit is a better indicator of our financial performance than revenues.
However, gross profit in our Texas and Mississippi service areas include franchise fees and gross receipts taxes, which
are calculated as a percentage of revenue (inclusive of gas costs). Therefore, the amount of these taxes included in
revenues is influenced by the cost of gas and the level of gas sales volumes. We record the associated tax expense as a
component of taxes, other than income. Although changes in revenue-related taxes arising from changes in gas costs
affect gross profit, over time the impact is offset within operating income. Prior to January 1, 2009, timing differences
exist between the recognition of revenue for franchise fees collected from our customers and the recognition of
expense of franchise taxes. The effect of these timing differences could be significant in periods of volatile gas prices,
particularly in our Mid-Tex Division. These timing differences may favorably or unfavorably affect net income;
however, these amounts should offset over time with no permanent impact on net income. Beginning January 1, 2009,
changes in our franchise fee agreements in our Mid-Tex Division became effective which should significantly reduce
the impact of this timing difference on a prospective basis. However, this timing difference still occurs for gross
receipts taxes.

Higher gas costs may also adversely impact our accounts receivable collections, resulting in higher bad debt expense
and may require us to increase borrowings under our credit facilities resulting in higher interest expense. Finally,
higher gas costs, as well as competitive factors in the industry and general economic conditions may cause customers
to conserve or use alternative energy sources.

Review of Financial and Operating Results

Financial and operational highlights for our natural gas distribution segment for the three months ended March 31,
2009 and 2008 are presented below.

Three Months Ended
March 31

2009 2008 Change
(In thousands, unless otherwise noted)

Gross profit $ 367,080 $ 357,524 $ 9,556
Operating expenses 193,352 194,012 (660)

Operating income 173,728 163,512 10,216
Miscellaneous income 835 3,670 (2,835)
Interest charges 28,821 29,084 (263)

Income before income taxes 145,742 138,098 7,644
Income tax expense 44,166 52,442 (8,276)

Net income $ 101,576 $ 85,656 $ 15,920

Consolidated natural gas distribution sales volumes � MMcf 121,560 135,568 (14,008)
Consolidated natural gas distribution transportation volumes � MMcf 35,061 39,730 (4,669)

Total consolidated natural gas distribution throughput � MMcf 156,621 175,298 (18,677)
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Consolidated natural gas distribution average transportation revenue per
Mcf $ 0.48 $ 0.44 $ 0.04
Consolidated natural gas distribution average cost of gas per Mcf sold $ 7.10 $ 8.59 $ (1.49)
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The following table shows our operating income by natural gas distribution division, in order of total customers
served, for the three months ended March 31, 2009 and 2008. The presentation of our natural gas distribution
operating income is included for financial reporting purposes and may not be appropriate for ratemaking purposes.

Three Months Ended
March 31

2009 2008 Change
(In thousands)

Mid-Tex $ 80,374 $ 72,479 $ 7,895
Kentucky/Mid-States 27,404 29,875 (2,471)
Louisiana 19,782 19,236 546
West Texas 14,806 8,919 5,887
Mississippi 16,771 16,514 257
Colorado-Kansas 13,623 15,536 (1,913)
Other 968 953 15

Total $ 173,728 $ 163,512 $ 10,216

The $9.6 million increase in natural gas distribution gross profit primarily reflects a net $21.9 million increase in rates.
The net increase in rates was attributable primarily to the Mid-Tex Division, which increased $16.5 million as a result
of the implementation of its 2008 Rate Review Mechanism (RRM) filing with all incorporated cities in the division
other than the City of Dallas (the Settled Cities) and rate adjustments for customers in the City of Dallas. The current
year period also reflects a $5.4 million increase in rate adjustments primarily in Georgia, Louisiana and West Texas.
The increase also reflects the reversal of a $7.0 million accrual for estimated unrecoverable gas costs recorded in a
prior year. These increases in gross profit were partially offset by a $13.5 million decrease as a result of an 11 percent
decrease in distribution throughput, primarily associated with lower residential and commercial consumption and
warmer weather in our Colorado service area, which does not have weather-normalized rates.

Partially offsetting these increases was a decrease of approximately $8.9 million in revenue-related taxes primarily
due to lower revenues, on which the tax is calculated, in the current-year quarter compared to the prior-year quarter.
This decrease was partially offset by a $0.8 million quarter-over-quarter decrease in the associated franchise and state
gross receipts tax expense recorded as a component of taxes other than income, resulting in an $8.1 million decrease
in operating income when compared with the prior-year quarter.

Operating expenses, which include operation and maintenance expense, provision for doubtful accounts, depreciation
and amortization expense and taxes, other than income, decreased $0.7 million.

Operation and maintenance expense, excluding the provision for doubtful accounts, decreased $6.9 million, primarily
due to lower legal, fuel and other administrative costs.

Depreciation and amortization expense increased $4.4 million for the second quarter of fiscal 2009 compared with
second quarter of fiscal 2008. The increase primarily was attributable to additional assets placed in service during the
current-year period.

Results for the quarter include the aforementioned $10.5 million tax benefit, which more than offset the decrease
attributable to the absence in the current-year quarter of a $1.2 million gain on the sale of irrigation assets in our West
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Texas Division in the prior-year quarter.

Recent Ratemaking Developments

Significant ratemaking developments that occurred during the six months ended March 31, 2009 are discussed below.
The amounts described below represent the operating income that was requested or received in each rate filing, which
may not necessarily reflect the stated amount referenced in the final order, as certain operating costs may have
changed as a result of a commission�s final ruling.
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Annual Rate Filing Mechanisms

In March 2009, the Mid-Tex Division filed its second RRM with the Settled Cities. The filing requested an increase in
operating income of $9.7 million for the Settled Cities. Representatives of the Settled Cities are currently reviewing
the filing and a final determination is expected in July 2009. Beginning in November 2008, rates were implemented
from our first RRM filing with the Settled Cities, which resulted in an increase in operating income on a system-wide
basis of approximately $27.3 million. The impact to the Mid-Tex Division for the Settled Cities was approximately
$21.8 million.

In April 2009, the West Texas Division filed its second RRM with the West Texas Cities. The filing requested an
increase in operating income of $11.1 million. Representatives of the West Texas Cities are currently reviewing the
filing and a final determination is expected in August 2009. Beginning in November 2008, rates were implemented
from our first RRM with the West Texas Cities, which resulted in an increase in operating income of $4.5 million, of
which $3.9 million is being collected over a 91/2 month period.

In April 2009, the City of Lubbock approved an RRM tariff similar to the RRM tariff utilized by the West Texas
Cities. The West Texas Division filed its first RRM with the City of Lubbock on April 15, 2009. The filing requested
an increase in operating income of $3.5 million. The City of Lubbock is currently reviewing the filing and a final
determination is expected in October 2009.

In December 2008, the Louisiana Division filed its TransLa annual rate stabilization clause with the Louisiana Public
Service Commission (LPSC) for the test year ended September 30, 2008. The filing resulted in an increase in
operating income of $0.6 million and was implemented in April 2009.

In April 2009, the Louisiana Division filed its LGS annual rate stabilization clause with the LPSC requesting an
increase in operating income of $3.9 million. The filing was for the test year ended December 31, 2008. We anticipate
final resolution of this proceeding by June 2009.

In September 2008, we filed our Mississippi stable rate filing with the Mississippi Public Service Commission
(MPSC) requesting an increase of $3.5 million. In January 2009, we withdrew this request after we were unable to
reach a mutually agreeable settlement with the MPSC.

GRIP Filings

In May 2008, the Mid-Tex Division made a GRIP filing seeking a $10.3 million increase on a system-wide basis.
However, this filing was only applicable to the City of Dallas and the Mid-Tex environs and sought a $1.8 million
increase for customers in those service areas. Rates were approved for this filing in December 2008 and were
implemented in January 2009. However, in April 2009, the City of Dallas challenged the legality of the
implementation of the GRIP rates, which the Company is contesting in the District Courts of Dallas and Travis
Counties.

In March 2009, the Mid-Tex Division made a GRIP filing seeking an $18.7 million increase on a system-wide basis.
However, this filing is applicable to the City of Dallas only and seeks a $2.7 million increase for customers in the City
of Dallas. The City of Dallas has until July 10, 2009 to either accept or object to the filing. If this filing is accepted,
the rates will go into effect until such time that they are superseded by the statement of intent filed with the City of
Dallas discussed below.

Rate Case Filings
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In October 2008, our Kentucky/Mid-States Division filed a rate case with the Tennessee Regulatory Authority seeking
an increase in operating income of $6.3 million. In January 2009, the Consumer Advocate and Protection Division
recommended a decrease in rates of $3.7 million. In March 2009, a unanimous stipulation was filed and approved in
the case. The parties agreed to an increase in operating income of $2.5 million with a stated return on equity of
10.3 percent. The increase in rates was implemented in April 2009.

In November 2008, the Mid-Tex Division filed a statement of intent to increase operating income for customers
within the City of Dallas by $9.1 million. The City of Dallas suspended the filing on December 10, 2008 and denied
the increase in March 2009. The Company has appealed the filing and in April 2009 we requested an increase in
operating income of $7.5 million and concurrently filed for a statement of intent to increase operating income
$1.3 million applicable to the Mid-Tex unincorporated areas. A final ruling by the Railroad Commission of Texas
(RRC) is expected by October 2009. If the statement of intent applicable to the
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City of Dallas is approved by the RRC, the new rates implemented could supersede the City of Dallas GRIP rates
discussed above.

In April 2009, the Kentucky/Mid-States Division filed an expedited rate case with the Virginia State Corporation
Commission seeking an increase in operating income of $1.7 million. Interim rates will be implemented subject to
refund on May 1, 2009. The application is currently in discovery with a final determination expected in October 2009.

Other Ratemaking Activity

In May 2007, our Mid-Tex Division filed for a 36-month gas contract review filing. This filing was mandated by prior
RRC orders and related to the prudency of gas purchases made from November 2003 through October 2006, which
total approximately $2.7 billion. The intervening parties recommended disallowances ranging from $58 million to
$89 million. A hearing was held at the RRC in September 2008. In December 2008, a proposal for decision was issued
by the Hearing Examiner recommending no gas cost disallowance. In February 2009, the RRC approved the Hearing
Examiner�s recommendation to disallow no gas costs.

Regulated Transmission and Storage Segment

Our regulated transmission and storage segment consists of the regulated pipeline and storage operations of the Atmos
Pipeline � Texas Division. The Atmos Pipeline � Texas Division transports natural gas to our Mid-Tex Division and
third parties and manages five underground storage reservoirs in Texas. We also provide ancillary services customary
in the pipeline industry including parking and lending arrangements and sales of inventory on hand.

Similar to our natural gas distribution segment, our regulated transmission and storage segment is impacted by
seasonal weather patterns, competitive factors in the energy industry and economic conditions in our service areas.
Further, as the Atmos Pipeline � Texas Division operations supply all of the natural gas for our Mid-Tex Division, the
results of this segment are highly dependent upon the natural gas requirements of the Mid-Tex Division. Finally, as a
regulated pipeline, the operations of the Atmos Pipeline � Texas Division may be impacted by the timing of when costs
and expenses are incurred and when these costs and expenses are recovered through its tariffs.

Review of Financial and Operating Results

Financial and operational highlights for our regulated transmission and storage segment for the three months ended
March 31, 2009 and 2008 are presented below.

Three Months Ended
March 31

2009 2008 Change
(In thousands, unless otherwise noted)

Mid-Tex transportation $ 27,061 $ 28,260 $ (1,199)
Third-party transportation 23,846 18,229 5,617
Storage and park and lend services 2,657 1,862 795
Other 5,670 3,089 2,581

Gross profit 59,234 51,440 7,794
Operating expenses 24,905 21,378 3,527
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Operating income 34,329 30,062 4,267
Miscellaneous income 283 209 74
Interest charges 7,349 6,776 573

Income before income taxes 27,263 23,495 3,768
Income tax expense 7,798 8,271 (473)

Net income $ 19,465 $ 15,224 $ 4,241

Gross pipeline transportation volumes � MMcf 193,356 223,476 (30,120)

Consolidated pipeline transportation volumes � MMcf 123,285 141,108 (17,823)
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The $7.8 million increase in gross profit was attributable primarily to a $3.6 million increase resulting from higher
transportation fees on through-system deliveries due to market conditions and a $3.3 million increase from higher
demand-based fees. The improvement in gross profit also reflects a $2.9 million gain on the routine sale of excess gas
during the quarter and a $1.4 million increase due to our 2006 and 2007 GRIP filings. These increases were partially
offset by a $4.1 million decrease arising from lower city-gate, electrical generation, Barnett Shale and HUB deliveries.

Operating expenses increased $3.5 million primarily due to increased employee and pipeline maintenance costs.

Results for the quarter also include the aforementioned $1.7 million tax benefit associated with updating the rates used
to determine our deferred taxes.

Recent Ratemaking Developments

In February 2009, the Atmos Pipeline � Texas Division made a GRIP filing seeking an increase in operating income of
$6.3 million. The filing was approved by the RRC and a final order was issued in April 2009.

Natural Gas Marketing Segment

Our natural gas marketing activities are conducted through Atmos Energy Marketing, LLC (AEM). AEM aggregates
and purchases gas supply, arranges transportation and/or storage logistics and ultimately delivers gas to our customers
at competitive prices. To facilitate this process, we utilize proprietary and customer-owned transportation and storage
assets to provide the various services our customers request, including furnishing natural gas supplies at fixed and
market-based prices, contract negotiation and administration, load forecasting, gas storage acquisition and
management services, transportation services, peaking sales and balancing services, capacity utilization strategies and
gas price hedging through the use of financial instruments. As a result, our revenues arise from the types of
commercial transactions we have structured with our customers and include the value we extract by optimizing the
storage and transportation capacity we own or control as well as revenues received for services we deliver.

Our asset optimization activities seek to maximize the economic value associated with the storage and transportation
capacity we own or control. We attempt to meet this objective by engaging in natural gas storage transactions in
which we seek to find and profit from the pricing differences that occur over time. We purchase physical natural gas
and then sell financial instruments at advantageous prices to lock in a gross profit margin. We also seek to participate
in transactions in which we combine the natural gas commodity and transportation costs to minimize our costs
incurred to serve our customers by identifying the lowest cost alternative within the natural gas supplies,
transportation and markets to which we have access. Through the use of transportation and storage services and
financial instruments, we also seek to capture gross profit margin through the arbitrage of pricing differences that exist
in various locations and by recognizing pricing differences that occur over time.

AEM continually manages its net physical position to attempt to increase in the future the potential economic gross
profit that was created when the original transaction was executed. Therefore, AEM may subsequently change its
originally scheduled storage injection and withdrawal plans from one time period to another based on market
conditions and recognize any associated gains or losses at that time. If AEM elects to accelerate the withdrawal of
physical gas, it will execute new financial instruments to economically hedge the original financial instruments. If
AEM elects to defer the withdrawal of gas, it will reset its financial instruments by settling the original financial
instruments and executing new financial instruments to correspond to the revised withdrawal schedule.

We use financial instruments, designated as fair value hedges, to hedge our natural gas inventory used in our natural
gas marketing storage activities. These financial instruments are marked to market each month based upon the
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NYMEX price with changes in fair value recognized as unrealized gains and losses in the period of change. The
hedged natural gas inventory is marked to market at the end of each month based on
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the Gas Daily index with changes in fair value recognized as unrealized gains and losses in the period of change.
Changes in the spreads between the forward natural gas prices used to value the financial hedges designated against
our physical inventory and the market (spot) prices used to value our physical storage result in unrealized margins
until the underlying physical gas is withdrawn and the related financial instruments are settled. Once the gas is
withdrawn and the financial instruments are settled, the previously unrealized margins associated with these net
positions are realized.

AEM also uses financial instruments to capture additional storage arbitrage opportunities that may arise after the
execution of the original physical inventory hedge and to attempt to insulate and protect the economic value within its
asset optimization activities. Changes in fair value associated with these financial instruments are recognized as a
component of unrealized margins until they are settled.

Review of Financial and Operating Results

Financial and operational highlights for our natural gas marketing segment for the three months ended March 31, 2009
and 2008 are presented below. Gross profit margin consists primarily of margins earned from the delivery of gas and
related services requested by our customers and margins earned from asset optimization activities, which are derived
from the utilization of our proprietary and managed third-party storage and transportation assets to capture favorable
arbitrage spreads through natural gas trading activities.

Unrealized margins represent the unrealized gains or losses on our net physical gas position and the related financial
instruments used to manage commodity price risk as described above. These margins fluctuate based upon changes in
the spreads between the physical (spot) and forward natural gas prices. Generally, if the physical/financial spread
narrows, we will record unrealized gains or lower unrealized losses. If the physical/financial spread widens, we will
record unrealized losses or lower unrealized gains. The magnitude of the unrealized gains and losses is also contingent
upon the levels of our net physical position at the end of the reporting period.

Three Months Ended
March 31

2009 2008 Change
(In thousands, unless otherwise noted)

Realized margins
Delivered gas $ 23,165 $ 26,195 $ (3,030)
Asset optimization (2,073) 27,737 (29,810)

21,092 53,932 (32,840)
Unrealized margins 2,452 (37,600) 40,052

Gross profit 23,544 16,332 7,212
Operating expenses 13,165 6,306 6,859

Operating income 10,379 10,026 353
Miscellaneous income 118 602 (484)
Interest charges 3,461 2,002 1,459

Income before income taxes 7,036 8,626 (1,590)
Income tax expense 3,688 3,347 341
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Net income $ 3,348 $ 5,279 $ (1,931)

Gross natural gas marketing sales volumes � MMcf 123,066 136,677 (13,611)

Consolidated natural gas marketing sales volumes � MMcf 104,973 120,023 (15,050)

Net physical position (Bcf) 21.9 20.7 1.2

The $7.2 million increase in our natural gas marketing segment�s gross profit was driven primarily by a $40.1 million
increase in unrealized margins. This increase reflects lower volatility during the current quarter
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compared with the prior-year quarter between current cash prices used to value our physical inventory and future
natural gas prices, which influence the prices used to value the financial instruments used to hedge our physical
inventory.

The increase in unrealized margins was partially offset by a $29.8 million decrease in asset optimization margins.
During the current quarter, as a result of falling current cash prices, AEM elected to defer storage withdrawals, reset
the corresponding financial instruments and inject additional gas into storage to increase the potential gross profit it
could realize in future periods from its asset optimization activities. Accordingly, AEM�s results for the quarter reflect
lower realized gains from storage withdrawals and the settlement of the associated financial instruments. In the
prior-year quarter, AEM elected to withdraw storage and realize the corresponding storage withdrawal gains.

In addition, delivered gas margins decreased $3.0 million compared with the prior-year quarter largely attributable to
a 10 percent decrease in gross sales volumes, primarily associated with lower industrial demand due to the current
economic climate. Per-unit margins for the quarter were approximately two percent lower compared with the
prior-year quarter.

Operating expenses, which include operation and maintenance expense, provision for doubtful accounts, depreciation
and amortization expense and taxes, other than income taxes, increased $6.9 million primarily due to an increase in
legal and other administrative costs.

Economic Gross Profit

AEM monitors the impact of its asset optimization efforts by estimating the gross profit, before associated storage
fees, that it captured through the purchase and sale of physical natural gas and the execution of the associated financial
instruments. This economic gross profit, combined with the effect of the future reversal of unrealized gains or losses
currently recognized in the income statement is referred to as the potential gross profit.(1) The following table presents
AEM�s economic gross profit and its potential gross profit at March 31, 2009, December 31, 2008 and September 30,
2008.

Associated
Net

Net
Physical Economic Unrealized

Potential
Gross

Period Ending Position
Gross
Profit Gain Profit(1)

(Bcf)
(In

millions) (In millions) (In millions)

March 31, 2009 21.9 $ 33.4 $ 2.4 $ 31.0
December 31, 2008 16.3 $ 20.7 $ 4.8 $ 15.9
September 30, 2008 8.0 $ 48.5 $ 36.4 $ 12.1

(1) Potential gross profit represents the increase in AEM�s gross profit in future periods if its optimization efforts are
executed as planned. This amount does not include storage and other operating expenses and increased income
taxes that will be incurred to realize this amount. Therefore, it does not represent an estimated increase in future
net income. There is no assurance that the economic gross profit or the potential gross profit will be fully realized
in the future. We consider this measure a non-GAAP financial measure as it is calculated using both
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forward-looking storage injection/withdrawal and hedge settlement estimates and historical financial information.
This measure is presented because we believe it provides our investors a more comprehensive view of our asset
optimization efforts and thus a better understanding of these activities than would be presented by GAAP
measures alone.

As of March 31, 2009, based upon AEM�s planned inventory withdrawal schedule and associated planned settlement
of financial instruments, the economic gross profit was $33.4 million. This amount will be reduced by $2.4 million of
net unrealized gains recorded in the financial statements as of March 31, 2009 that will reverse when the inventory is
withdrawn and the accompanying financial instruments are settled. Therefore, the potential gross profit was
$31.0 million at March 31, 2009.

During the six months ended March 31, 2009, AEM increased its potential gross profit by $18.9 million to
$31.0 million. In the first quarter, AEM withdrew gas and substantially realized the associated potential gross profit
reported as of September 30, 2008. Since that time, as a result of falling current cash prices, AEM
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has been deferring storage withdrawals and has been a net injector of gas into storage to increase the potential gross
profit it could realize in future periods from its asset optimization activities. As a result of these activities, AEM has
increased its net physical position by 13.9 Bcf since September 30, 2008. However, the captured spreads on these
positions have been lower than those captured as of September 30, 2008, resulting in a lower economic gross profit
compared to that time, but higher than the economic gross profit of $10.8 million as of March 31, 2008. This decrease
from September 2008 to March 2009 was partially offset by lower unrealized gains associated with these positions
primarily due to lower current cash prices.

The economic gross profit is based upon planned storage injection and withdrawal schedules and its realization is
contingent upon the execution of this plan, weather and other execution factors. Since AEM actively manages and
optimizes its portfolio to attempt to enhance the future profitability of its storage position, it may change its scheduled
storage injection and withdrawal plans from one time period to another based on market conditions. Therefore, we
cannot ensure that the economic gross profit or the potential gross profit calculated as of March 31, 2009 will be fully
realized in the future nor can we predict in what time periods such realization may occur. Further, if we experience
operational or other issues which limit our ability to optimally manage our stored gas positions, our earnings could be
adversely impacted. Assuming AEM fully executes its plan in place on March 31, 2009, without encountering
operational or other issues, we anticipate that approximately $1 million of the potential gross profit as of March 31,
2009 will be recognized in fiscal 2009 with the remaining $30 million expected to be recognized during the first six
months of fiscal 2010.

Pipeline, Storage and Other Segment

Our pipeline, storage and other segment consists primarily of the operations of Atmos Pipeline and Storage, LLC
(APS). APS owns and operates a 21 mile pipeline located in New Orleans, Louisiana. This pipeline is primarily used
to aggregate gas supply for our regulated natural gas distribution division in Louisiana and for AEM, but also provides
limited third party transportation services.

APS also engages in asset optimization activities whereby it seeks to maximize the economic value associated with
the storage and transportation capacity it owns or controls. Certain of these arrangements are asset management plans
with regulated affiliates of the Company which have been approved by applicable state regulatory commissions.
Generally, these asset management plans require APS to share with our regulated customers a portion of the profits
earned from these arrangements.

Further, APS owns or has an interest in underground storage fields in Kentucky and Louisiana that are used to reduce
the need of our natural gas distribution divisions to contract for pipeline capacity to meet customer demand during
peak periods. Finally, APS manages our natural gas gathering operations, which were limited in nature as of
March 31, 2009.

Results for this segment are impacted primarily by seasonal weather patterns and volatility in the natural gas markets.
Additionally, this segment�s results include an unrealized component as APS hedges its risk associated with its asset
optimization activities.
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Review of Financial and Operating Results

Financial and operational highlights for our pipeline, storage and other segment for the three months ended March 31,
2009 and 2008 are presented below.

Three Months Ended
March 31

2009 2008 Change
(In thousands)

Asset optimization $ 15,157 $ 6,604 $ 8,553
Storage and transportation services 3,312 3,895 (583)
Other 350 1,113 (763)
Unrealized margins (8,203) (1,928) (6,275)

Gross profit 10,616 9,684 932
Operating expenses 2,591 2,227 364

Operating income 8,025 7,457 568
Miscellaneous income 2,060 1,942 118
Interest charges 677 524 153

Income before income taxes 9,408 8,875 533
Income tax expense 4,794 3,500 1,294

Net income $ 4,614 $ 5,375 $ (761)

Gross profit from our pipeline, storage and other segment increased $0.9 million primarily due to an $8.6 million
increase in asset optimization margins resulting from larger realized gains from the settlement of financial positions
associated with storage and trading activities and basis gains earned from utilizing controlled pipeline capacity. These
increases were partially offset by a $6.3 million decrease in unrealized margins associated with our asset optimization
activities due to a widening of the spreads between current cash prices and forward natural gas prices.

Operating expenses for the three months ended March 31, 2009 were consistent with the prior-year quarter.
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Six Months Ended March 31, 2009 compared with Six Months Ended March 31, 2008

Natural Gas Distribution Segment

Review of Financial and Operating Results

Financial and operational highlights for our natural gas distribution segment for the six months ended March 31, 2009
and 2008 are presented below.

Six Months Ended
March 31

2009 2008 Change
(In thousands, unless otherwise noted)

Gross profit $ 665,464 $ 630,724 $ 34,740
Operating expenses 379,231 369,709 9,522

Operating income 286,233 261,015 25,218
Miscellaneous income 3,956 4,146 (190)
Interest charges 61,708 60,298 1,410

Income before income taxes 228,481 204,863 23,618
Income tax expense 76,772 79,043 (2,271)

Net income $ 151,709 $ 125,820 $ 25,889

Consolidated natural gas distribution sales volumes � MMcf 213,006 220,335 (7,329)
Consolidated natural gas distribution transportation
volumes � MMcf 69,397 73,479 (4,082)

Total consolidated natural gas distribution
throughput � MMcf 282,403 293,814 (11,411)

Consolidated natural gas distribution average transportation revenue per
Mcf $ 0.46 $ 0.44 $ 0.02
Consolidated natural gas distribution average cost of gas per Mcf sold $ 7.61 $ 8.26 $ (0.65)

The following table shows our operating income by natural gas distribution division, in order of total customers
served, for the six months ended March 31, 2009 and 2008. The presentation of our natural gas distribution operating
income is included for financial reporting purposes and may not be appropriate for ratemaking purposes.

Six Months Ended
March 31

2009 2008 Change
(In thousands)

Mid-Tex $ 133,052 $ 122,704 $ 10,348
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Kentucky/Mid-States 46,429 44,043 2,386
Louisiana 34,366 31,168 3,198
West Texas 22,819 13,895 8,924
Mississippi 25,206 24,343 863
Colorado-Kansas 22,224 22,224 �
Other 2,137 2,638 (501)

Total $ 286,233 $ 261,015 $ 25,218

The $34.7 million increase in natural gas distribution gross profit primarily reflects a net $37.2 million increase in
rates. The net increase in rates was attributable primarily to the Mid-Tex Division, which increased $27.8 million as a
result of the implementation of its 2008 Rate Review Mechanism (RRM) filing with all

50

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 148



Table of Contents

incorporated cities in the division other than the City of Dallas (the Settled Cities) and rate adjustments for customers
in the City of Dallas. The current year period also reflects a $9.4 million increase in rate adjustments primarily in
Georgia, Kansas, Louisiana and West Texas. The increase in gross profit also reflects the reversal of a $7.0 million
uncollectible gas cost accrual recorded in a prior year and an $8.3 million increase attributable to a non-recurring
update to our estimate for gas delivered to customers but not yet billed to reflect changes in base rates in several of our
jurisdictions recorded in the fiscal first quarter. These increases in gross profit were partially offset by a $14.8 million
decrease as a result of a four percent decrease in distribution throughput primarily associated with lower residential
and commercial consumption and warmer weather in our Colorado service area, which does not have
weather-normalized rates.

Partially offsetting these increases was a decrease of approximately $9.2 million in revenue-related taxes primarily
due to lower revenues, on which the tax is calculated, in the current-year period compared to the prior-year period.
This decrease, combined with a $7.3 million period-over-period increase in the associated franchise and state gross
receipts tax expense recorded as a component of taxes other than income, resulted in a $16.5 million decrease in
operating income when compared with the prior-year period.

Operating expenses, which include operation and maintenance expense, provision for doubtful accounts, depreciation
and amortization expense and taxes, other than income, increased $9.5 million.

Operation and maintenance expense, excluding the provision for doubtful accounts, decreased $4.7 million, primarily
due to lower legal, fuel and other administrative costs. These decreases were partially offset by a $2.1 million noncash
charge in the first quarter of fiscal 2009 to impair certain available-for-sale investments due to the recent deterioration
of the financial markets.

Depreciation and amortization expense increased $8.7 million for the current-year period compared with six months
ended March 31, 2008. The increase primarily was attributable to additional assets placed in service during the
current-year period.

Results for the prior-year period also included a $1.2 million gain on the sale of irrigation assets in our West Texas
Division.

Interest charges allocated to the natural gas distribution segment increased $1.4 million due to higher average
short-term debt balances, interest rates and commitment fees experienced during the current-year period compared to
the prior-year period. These increases are associated with the recent adverse conditions in the credit markets.

Results for the current-year period include the aforementioned $10.5 million tax benefit associated with updating the
rates used to determine our deferred taxes.
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Regulated Transmission and Storage Segment

Review of Financial and Operating Results

Financial and operational highlights for our regulated transmission and storage segment for the six months ended
March 31, 2009 and 2008 are presented below.

Six Months Ended
March 31

2009 2008 Change
(In thousands, unless otherwise noted)

Mid-Tex transportation $ 51,413 $ 50,648 $ 765
Third-party transportation 49,212 36,461 12,751
Storage and park and lend services 5,014 3,901 1,113
Other 8,277 5,476 2,801

Gross profit 113,916 96,486 17,430
Operating expenses 60,217 44,170 16,047

Operating income 53,699 52,316 1,383
Miscellaneous income 1,098 383 715
Interest charges 15,428 13,847 1,581

Income before income taxes 39,369 38,852 517
Income tax expense 12,243 13,781 (1,538)

Net income $ 27,126 $ 25,071 $ 2,055

Gross pipeline transportation volumes � MMcf 385,528 412,340 (26,812)

Consolidated pipeline transportation volumes � MMcf 259,143 277,308 (18,165)

The $17.4 million increase in gross profit was attributable primarily to a $7.6 million increase resulting from higher
transportation fees on through-system deliveries due to market conditions and a $6.4 million increase from higher
demand-based fees. The improvement in gross profit also reflects a $2.9 million gain on the sale of excess gas during
the current-year period and a $2.7 million increase due to our 2006 and 2007 GRIP filings. These increases were
partially offset by a $3.4 million decrease associated with lower city-gate, electrical generation, Barnett Shale and
HUB deliveries.

Operating expenses increased $16.0 million primarily due to increased employee and pipeline maintenance costs.

Results for the current-year period also include the aforementioned $1.7 million tax benefit associated with updating
the rates used to determine our deferred taxes.

52

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 150



Table of Contents

Natural Gas Marketing Segment

Review of Financial and Operating Results

Financial and operational highlights for our natural gas marketing segment for the six months ended March 31, 2009
and 2008 are presented below.

Six Months Ended
March 31

2009 2008 Change
(In thousands, unless otherwise noted)

Realized margins
Delivered gas $ 41,718 $ 44,368 $ (2,650)
Asset optimization 34,866 27,212 7,654

76,584 71,580 5,004
Unrealized margins (23,017) (9,285) (13,732)

Gross profit 53,567 62,295 (8,728)
Operating expenses 22,675 17,570 5,105

Operating income 30,892 44,725 (13,833)
Miscellaneous income 419 1,398 (979)
Interest charges 7,363 3,316 4,047

Income before income taxes 23,948 42,807 (18,859)
Income tax expense 10,025 16,928 (6,903)

Net income $ 13,923 $ 25,879 $ (11,956)

Gross natural gas marketing sales volumes � MMcf 233,724 245,386 (11,662)

Consolidated natural gas marketing sales volumes � MMcf 198,281 216,229 (17,948)

Net physical position (Bcf) 21.9 20.7 1.2

The $8.7 million decrease in our natural gas marketing segment�s gross profit was driven primarily by a $13.7 million
decrease in unrealized margins. This decrease reflects higher volatility during the current period between current cash
prices used to value our physical inventory and future natural gas prices, which influence the prices used to value the
financial instruments used to hedge our physical inventory.

Additionally, realized delivered gas margins decreased by $2.7 million. The decrease was largely attributable to a five
percent decrease in gross sales volumes primarily associated with lower industrial demand due to the current
economic climate combined with a one percent decrease in per-unit margins, compared with the prior-year period.
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The decrease in unrealized margins and delivered gas margins was partially offset by a $7.7 million increase in asset
optimization margins. During the first quarter of fiscal 2009, AEM withdrew physical storage inventory and realized
the spreads it had captured during fiscal 2008 as a result of deferring storage withdrawals and increasing the spreads
associated with those physical positions. These gains were partially offset by the margin loss incurred in the second
quarter as a result of deferring storage withdrawals and injecting gas into storage. In the prior-year period, AEM
deferred storage withdrawals from the first quarter into the second quarter, and recognized the storage withdrawal
gains during the second quarter of fiscal 2008.

Operating expenses, which include operation and maintenance expense, provision for doubtful accounts, depreciation
and amortization expense and taxes, other than income taxes, increased $5.1 million primarily due to an increase in
legal and other administrative costs partially offset by the absence in the current year of $2.4 million related to tax
matters incurred in the prior-year period.
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Pipeline, Storage and Other Segment

Review of Financial and Operating Results

Financial and operational highlights for our pipeline, storage and other segment for the six months ended March 31,
2009 and 2008 are presented below.

Six Months Ended
March 31

2009 2008 Change
(In thousands)

Asset optimization $ 20,624 $ 6,374 $ 14,250
Storage and transportation services 6,627 7,023 (396)
Other 1,339 1,840 (501)
Unrealized margins (5,429) 445 (5,874)

Gross profit 23,161 15,682 7,479
Operating expenses 4,416 4,258 158

Operating income 18,745 11,424 7,321
Miscellaneous income 4,221 3,970 251
Interest charges 1,413 1,223 190

Income before income taxes 21,553 14,171 7,382
Income tax expense 9,345 5,604 3,741

Net income $ 12,208 $ 8,567 $ 3,641

Gross profit from our pipeline, storage and other segment increased $7.5 million primarily due to a $14.3 million
increase in asset optimization margins as a result of larger realized gains from the settlement of financial positions
associated with storage and trading activities, basis gains earned from utilizing controlled pipeline capacity and higher
margins earned under asset management plans during the current-year period compared with the prior-year period.
These increases were partially offset by a $5.9 million decrease in unrealized margins associated with our asset
optimization activities due to a widening of the spreads between current cash prices and forward natural gas prices.

Operating expenses for the six months ended March 31, 2009 were consistent with the prior-year period.

Liquidity and Capital Resources

The liquidity required to fund our working capital, capital expenditures and other cash needs is provided from a
variety of sources including internally generated funds and borrowings under our commercial paper program and bank
credit facilities. Additionally, we have various uncommitted trade credit lines with our gas suppliers that we utilize to
purchase natural gas on a monthly basis. Finally, from time to time, we raise funds from the public debt and equity
capital markets to fund our liquidity needs.
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The primary means we use to fund our working capital needs and growth is to utilize internally generated funds and to
access the commercial paper markets. Recent adverse developments in global financial and credit markets have made
it more difficult and more expensive for the Company to access the short-term capital markets, including the
commercial paper market, to satisfy our liquidity requirements. Consequently, during the first quarter, we experienced
higher than normal borrowings under our five-year credit facility used to backstop our commercial paper program in
lieu of commercial paper borrowings to fund our working capital needs. However, subsequent to the end of the first
quarter, credit market conditions improved, both as to availability and interest rates, and we have been able to access
the commercial paper markets on more reasonably economical terms. At March 31, 2009, there were no borrowings or
commercial paper outstanding under this facility and $566.7 million was available.
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On March 26, 2009, we closed our offering of $450 million of 8.50% senior notes due 2019. Most of the net proceeds
of approximately $446 million were used to redeem our $400 million 4.00% unsecured senior notes, which, on
March 30, 2009, were called for redemption on April 30, 2009, prior to their October 2009 maturity. In connection
with the repayment of the $400 million 4.00% unsecured senior notes, we paid a $6.6 million call premium in
accordance with the terms of the senior notes and accrued interest of approximately $0.6 million. The remaining net
proceeds will be used for general corporate purposes.

During the six months ended March 31, 2009, we increased our liquidity sources in various ways. In October 2008,
we replaced our former $300 million 364-day committed credit facility with a new facility that will allow borrowings
up to $212.5 million and expires in October 2009. In December 2008, we converted AEM�s former $580 million
uncommitted credit facility to a $375 million committed credit facility that will expire in December 2009. Effective
April 1, 2009, we exercised the accordion feature of this facility to increase the credit available under the facility to
$450 million. In addition, we replaced our $18 million unsecured committed credit facility that expired in March 2009
with a $25 million unsecured facility effective April 1, 2009. As a result of executing these new agreements, we will
have a total of approximately $1.3 billion available to us under four committed credit facilities beginning April 1,
2009. As of March 31, 2009, the amount available to us under our credit facilities, net of outstanding letters of credit,
was approximately $998 million.

We believe the liquidity provided by our senior notes and committed credit facilities, combined with our operating
cash flows, will be sufficient to fund our working capital needs and capital expenditure program for the remainder of
fiscal 2009.

Cash Flows

Our internally generated funds may change in the future due to a number of factors, some of which we cannot control.
These include regulatory changes, prices for our products and services, demand for such products and services, margin
requirements resulting from significant changes in commodity prices, operational risks and other factors.

Cash flows from operating activities

Period-over-period changes in our operating cash flows primarily are attributable to changes in net income and
working capital changes, particularly within our natural gas distribution segment resulting from the price of natural
gas and the timing of customer collections, payments for natural gas purchases and deferred gas cost recoveries.

For the six months ended March 31, 2009, we generated operating cash flow of $614.6 million from operating
activities compared with $479.2 million for the six months ended March 31, 2008. Period over period, the
$135.4 million increase was attributable primarily to the favorable impact on our working capital due to the decline in
natural gas prices in the current year compared to the prior-year period which increased operating cash flow by
$61.2 million, coupled with a $51.9 million increase due to the favorable timing in the recovery of gas costs during the
current year.

Cash flows from investing activities

In recent years, a substantial portion of our cash resources has been used to fund growth projects, our ongoing
construction program and improvements to information technology systems. Our ongoing construction program
enables us to provide natural gas distribution services to our existing customer base, expand our natural gas
distribution services into new markets, enhance the integrity of our pipelines and, more recently, expand our intrastate
pipeline network. In executing our current rate strategy, we are directing discretionary capital spending to jurisdictions
that permit us to earn a timely return on our investment. Currently, our Mid-Tex, Louisiana, Mississippi and West
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Texas natural gas distribution divisions and our Atmos Pipeline � Texas Division have rate designs that provide the
opportunity to include in their rate base approved capital costs on a periodic basis without being required to file a rate
case.
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Capital expenditures for fiscal 2009 are expected to range from $500 million to $515 million. For the six months
ended March 31, 2009, capital expenditures were $221.3 million compared with $198.7 million for the six months
ended March 31, 2008. The increase in capital spending primarily reflects spending for a nonregulated growth project
and the construction of a pipeline extension in our regulated operations.

Cash flows from financing activities

For the six months ended March 31, 2009, our financing activities provided $46.0 million compared with a use of cash
of $198.4 million in the prior-year period. Our significant financing activities for the six months ended March 31,
2009 and 2008 are summarized as follows:

� On March 26, 2009, we issued $450 million of 8.50% senior notes due 2019. The effective interest rate of this
offering, inclusive of all debt issue costs, was 8.74 percent. After giving effect to the settlement of our
$450 million Treasury lock agreement on March 23, 2009, the effective rate on these senior notes was reduced
to 8.69 percent. Most of the net proceeds of approximately $446 million were used to repay our $400 million
unsecured 4.00% senior notes, which were called on March 30, 2009 for redemption on April 30, 2009.

� During the six months ended March 31, 2009, we decreased our borrowings by a net $353.5 million under our
short-term credit facilities compared with $150.6 million in the prior-year period. The reduction in the net
borrowings reflects the timing of the use of our line of credit to finance natural gas purchases and working
capital.

� We repaid $0.6 million of long-term debt during the six months ended March 31, 2009 compared with
$2.3 million during the six months ended March 31, 2008. Payments in both periods reflected regularly
scheduled payments in accordance with our various debt agreements.

� During the six months ended March 31, 2009, we paid $60.4 million in cash dividends compared with
$58.4 million for the six months ended March 31, 2008. The increase in dividends paid over the prior-year
period reflects the increase in our dividend rate from $0.65 per share during the six months ended March 31,
2008 to $0.66 per share during the six months ended March 31, 2009 combined with new share issuances under
our various equity plans.

� During the six months ended March 31, 2009, we issued 0.6 million shares of common stock under our various
equity plans, which generated net proceeds of $12.4 million. In addition, we issued 0.5 million shares of
common stock under our 1998 Long-Term Incentive Plan.

The following table summarizes our share issuances for the six months ended March 31, 2009 and 2008.

Six Months Ended
March 31

2009 2008

Shares issued:
Direct Stock Purchase Plan 220,361 203,025
Retirement Savings Plan and Trust 330,990 268,712
1998 Long-Term Incentive Plan 579,990 343,500
Outside Directors Stock-for-Fee Plan 1,590 1,602
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Total shares issued 1,132,931 816,839

Credit Facilities

Our short-term borrowing requirements are affected by the seasonal nature of the natural gas business. Changes in the
price of natural gas and the amount of natural gas we need to supply to meet our customers� needs could significantly
affect our borrowing requirements. However, our short-term borrowings reach their highest levels in the winter
months.
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We finance our short-term borrowing requirements through a combination of a $566.7 million commercial paper
program and four committed revolving credit facilities with third-party lenders that provide approximately $1.2 billion
of working capital funding. As of March 31, 2009, the amount available to us under our credit facilities, net of
outstanding letters of credit, was approximately $998 million. These facilities are described in further detail in Note 5
to the unaudited condensed consolidated financial statements.

Shelf Registration

On March 23, 2009, we filed a registration statement with the Securities and Exchange Commission (SEC) to issue,
from time to time, up to $900 million in common stock and/or debt securities available for issuance, including
approximately $450 million of capacity carried over from our prior shelf registration statement filed with the SEC in
December 2006. Immediately following the filing of the registration statement, we issued $450 million of
8.50% senior notes due 2019 under the registration statement. Most of the net proceeds of approximately $446 million
were used to repay our $400 million unsecured 4.00% senior notes, which were called on March 30, 2009 for
redemption on April 30, 2009.

As of March 31, 2009, we had $450 million of availability remaining under the registration statement. However, due
to certain restrictions placed by one state regulatory commission on our ability to issue securities under the registration
statement, we now have remaining and available for issuance a total of approximately $300 million of equity
securities and $150 million of subordinated debt securities.

Credit Ratings

Our credit ratings directly affect our ability to obtain short-term and long-term financing, in addition to the cost of
such financing. In determining our credit ratings, the rating agencies consider a number of quantitative factors,
including debt to total capitalization, operating cash flow relative to outstanding debt, operating cash flow coverage of
interest and pension liabilities and funding status. In addition, the rating agencies consider qualitative factors such as
consistency of our earnings over time, the quality of our management and business strategy, the risks associated with
our regulated and nonregulated businesses and the regulatory structures that govern our rates in the states where we
operate.

Our debt is rated by three rating agencies: Standard & Poor�s Corporation (S&P), Moody�s Investors Service (Moody�s)
and Fitch Ratings, Ltd. (Fitch). In December 2008, S&P upgraded our credit rating from BBB to BBB+ and affirmed a
stable outlook. S&P cited improved financial performance and rate case decisions that have increased cash flow as the
key drivers for the upgrade. In January 2009, Moody�s changed our rating outlook from stable to positive.
Additionally, our credit rating is currently under review for a possible upgrade by Moody�s. Fitch still maintains its
stable outlook. Our current debt ratings are all considered investment grade and are as follows:

S&P Moody�s Fitch

Unsecured senior long-term debt BBB+ Baa3 BBB+
Commercial paper A-2 P-3 F-2

A significant degradation in our operating performance or a significant reduction in our liquidity caused by more
limited access to the private and public credit markets as a result of the recent adverse global financial and credit
conditions could trigger a negative change in our ratings outlook or even a reduction in our credit ratings by the three
credit rating agencies. This would mean more limited access to the private and public credit markets and an increase
in the costs of such borrowings.

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 159



A credit rating is not a recommendation to buy, sell or hold securities. The highest investment grade credit rating for
S&P is AAA, Moody�s is Aaa and Fitch is AAA. The lowest investment grade credit rating for S&P is BBB-, Moody�s
is Baa3 and Fitch is BBB-. Our credit ratings may be revised or withdrawn at any time by the rating agencies, and
each rating should be evaluated independent of any other rating. There can be no assurance that a rating will remain in
effect for any given period of time or that a rating will not be lowered, or withdrawn entirely, by a rating agency if, in
its judgment, circumstances so warrant.
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Debt Covenants

We were in compliance with all of our debt covenants as of March 31, 2009. Our debt covenants are described in
greater detail in Note 5 to the unaudited condensed consolidated financial statements.

Capitalization

The following table presents our capitalization as of March 31, 2009, September 30, 2008 and March 31, 2008:

March 31, 2009 September 30, 2008 March 31, 2008
(In thousands, except percentages)

Short-term debt $ � �% $ 350,542 7.7% $ � �%
Long-term debt 2,569,366 54.1% 2,120,577 46.9% 2,128,149 50.0%
Shareholders� equity 2,178,494 45.9% 2,052,492 45.4% 2,125,993 50.0%

Total capitalization $ 4,747,860 100.0% $ 4,523,611 100.0% $ 4,254,142 100.0%

Total debt as a percentage of total capitalization, including short-term debt, was 54.1 percent at March 31, 2009,
54.6 percent at September 30, 2008 and 50.0 percent at March 31, 2008. Our ratio of total debt to capitalization is
typically greater during the winter heating season as we incur short-term debt to fund natural gas purchases and meet
our working capital requirements. The increase in the debt to capital ratio compared to March 31, 2008 is due to the
timing of the repayment of our $400 million unsecured 4.00% unsecured senior notes. Had we repaid the notes as of
March 31, 2009, our total-debt-to-capital ratio would have been 49.9 percent. We intend to maintain our debt to
capitalization ratio in a target range of 50 to 55 percent through cash flow generated from operations, continued
issuance of new common stock under our Direct Stock Purchase Plan and Retirement Savings Plan and access to the
equity capital markets.

Contractual Obligations and Commercial Commitments

Significant commercial commitments are described in Note 8 to the unaudited condensed consolidated financial
statements. There were no significant changes in our contractual obligations and commercial commitments during the
six months ended March 31, 2009.

In February 2008, Atmos Pipeline and Storage, LLC announced plans to construct and operate a salt-cavern gas
storage project in Franklin Parish, Louisiana. The project, located near several large interstate pipelines, includes the
development of three 5 billion cubic feet (Bcf) caverns for a total of 15 Bcf of working gas storage, with six-turn
injection and withdrawal capacity. Testing of the salt core samples was completed in March 2009 which showed
favorable conditions for development. We have filed a 7C application with the Federal Energy Regulatory
Commission (FERC) to construct and operate the project and expect approval of this request in June 2009. Finally, we
have engaged the services of an investment bank to assist us in determining the optimal ownership and/or
development alternatives for this project, which is still in process.

Risk Management Activities

We conduct risk management activities through our natural gas distribution, natural gas marketing and pipeline,
storage and other segments. In our natural gas distribution segment, we use a combination of physical storage, fixed
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physical contracts and fixed financial contracts to reduce our exposure to unusually large winter-period gas price
increases.

In our natural gas marketing and pipeline, storage and other segments, we manage our exposure to the risk of natural
gas price changes and lock in our gross profit margin through a combination of storage and financial instruments,
including futures, over-the-counter and exchange-traded options and swap contracts with counterparties. To the extent
our inventory cost and actual sales and actual purchases do not correlate with the changes in the market indices we use
in our hedges, we could experience ineffectiveness or the hedges may no longer meet the accounting requirements for
hedge accounting, resulting in the financial instruments being treated as mark to market instruments through earnings.
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The following table shows the components of the change in fair value of our natural gas distribution segment�s
financial instruments for the three and six months ended March 31, 2009 and 2008:

Three Months Ended Six Months Ended
March 31 March 31

2009 2008 2009 2008
(In thousands)

Fair value of contracts at beginning of period $ (51,314) $ (21,528) $ (63,677) $ (21,053)
Contracts realized/settled (47,231) (4,972) (100,996) (27,310)
Fair value of new contracts 277 1,401 (4,006) (280)
Other changes in value 76,405 34,604 146,816 58,148

Fair value of contracts at end of period $ (21,863) $ 9,505 $ (21,863) $ 9,505

The fair value of our natural gas distribution segment�s financial instruments at March 31, 2009 is presented below by
time period and fair value source:

Fair Value of Contracts at March 31, 2009
Maturity in Years

Greater Total Fair

Source of Fair Value
Less than

1 1-3 4-5 than 5 Value
(In thousands)

Prices actively quoted $ (21,859) $ (4) $ � $ � $ (21,863)
Prices based on models and other valuation methods � � � � �

Total Fair Value $ (21,859) $ (4) $ � $ � $ (21,863)

The following table shows the components of the change in fair value of our natural gas marketing segment�s financial
instruments for the three and six months ended March 31, 2009 and 2008:

Three Months Ended Six Months Ended
March 31 March 31

2009 2008 2009 2008
(In thousands)

Fair value of contracts at beginning of period $ (28,598) $ 51,859 $ 16,542 $ 26,808
Contracts realized/settled 6,972 (46,331) (13,275) (41,256)
Fair value of new contracts � � � �
Other changes in value (11,020) (28,503) (35,913) (8,527)

Fair value of contracts at end of period (32,646) (22,975) (32,646) (22,975)
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Netting of cash collateral 79,098 29,591 79,098 29,591

Cash collateral and fair value of contracts at period end $ 46,452 $ 6,616 $ 46,452 $ 6,616

The fair value of our natural gas marketing segment�s financial instruments at March 31, 2009 is presented below by
time period and fair value source:

Fair Value of Contracts at March 31, 2009
Maturity in Years

Greater Total Fair

Source of Fair Value
Less than

1 1-3 4-5 than 5 Value
(In thousands)

Prices actively quoted $ (42,372) $ 9,726 $ � $ � $ (32,646)
Prices based on models and other valuation methods � � � � �

Total Fair Value $ (42,372) $ 9,726 $ � $ � $ (32,646)
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Pension and Postretirement Benefits Obligations

Effective October 1, 2008, the Company adopted the requirement under SFAS 158, Employers� Accounting for
Defined Benefit Pension and Other Postretirement Plans, an amendment of FASB Statements No. 87, 88, 106, and
132(R), that the measurement date used to determine our projected benefit and postretirement obligations and net
periodic pension and postretirement costs must correspond to a fiscal year end. In accordance with the transition rules,
the impact of changing the measurement date from June 30, 2008 to September 30, 2008 decreased retained earnings
by $7.8 million, net of tax, decreased the unrecognized actuarial loss by $9.0 million and increased our postretirement
liabilities by $3.5 million.

Further, our fiscal 2009 costs were determined using a September 30, 2008 measurement date. As of September 30,
2008, interest and corporate bond rates utilized to determine our discount rates, were significantly higher than the
interest and corporate bond rates as of June 30, 2007, the measurement date for our fiscal 2008 net periodic cost.
Accordingly, we increased our discount rate used to determine our fiscal 2009 pension and benefit costs to
7.57 percent. We maintained the expected return on our pension plan assets at 8.25 percent, despite the recent decline
in the financial markets as we believe this rate reflects the average rate of expected earnings on plan assets that will
fund our projected benefit obligation. Although the fair value of our plan assets has declined as the financial markets
have declined, the impact of this decline is mitigated by the fact that assets are �smoothed� for purposes of determining
net periodic pension cost. Accordingly, asset gains and losses are recognized over time as a component of net periodic
pension and benefit costs for our Pension Account Plan, our largest funded plan. Therefore, our fiscal 2009 pension
and postretirement medical costs were materially the same as in fiscal 2008.

For the six months ended March 31, 2009 and 2008, our total net periodic pension and other benefits cost was
$24.1 million and $23.9 million. Those costs relating to our natural gas distribution operations are recoverable through
our gas distribution rates; however, a portion of these costs is capitalized into our distribution rate base. The remaining
costs are recorded as a component of operation and maintenance expense.

In accordance with the Pension Protection Act of 2006 (PPA), we determined the funded status of our plans as of
January 1, 2009. Based upon this valuation, we expect we will be required to contribute less than $25 million to our
pension plans by September 15, 2009. The need for this funding reflects the decline in the fair value of the plans� assets
resulting from the unfavorable market conditions experienced during the latter half of calendar year 2008. This
contribution will increase the level of our plan assets to achieve a desirable PPA funding threshold. With respect to
our postretirement medical plans, we anticipate contributing a total of approximately $10 million to these plans during
fiscal 2009.

The projected pension liability, future funding requirements and the amount of pension expense or income recognized
for the plan are subject to change, depending upon the actuarial value of plan assets and the determination of future
benefit obligations as of each subsequent actuarial calculation date. These amounts are impacted by actual investment
returns, changes in interest rates and changes in the demographic composition of the participants in the plan.
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OPERATING STATISTICS AND OTHER INFORMATION

The following tables present certain operating statistics for our natural gas distribution, regulated transmission and
storage, natural gas marketing and pipeline, storage and other segments for the three and six-month periods ended
March 31, 2009 and 2008.

Natural Gas Distribution Sales and Statistical Data

Three Months Ended Six Months Ended
March 31 March 31

2009 2008 2009 2008

METERS IN SERVICE, end of period
Residential 2,937,865 2,933,980 2,937,865 2,933,980
Commercial 274,449 275,998 274,449 275,998
Industrial 2,212 2,269 2,212 2,269
Public authority and other 9,243 8,948 9,243 8,948

Total meters 3,223,769 3,221,195 3,223,769 3,221,195

INVENTORY STORAGE BALANCE � Bcf 31.9 34.4 31.9 34.4
SALES VOLUMES � MMcf(1)

Gas sales volumes
Residential 74,467 83,934 128,675 132,965
Commercial 36,689 40,506 65,018 67,126
Industrial 5,758 7,258 11,158 13,212
Public authority and other 4,646 3,870 8,155 7,032

Total gas sales volumes 121,560 135,568 213,006 220,335
Transportation volumes 36,169 40,938 71,454 75,791

Total throughput 157,729 176,506 284,460 296,126

OPERATING REVENUES (000�s)(1)

Gas sales revenues
Residential $ 785,456 $ 971,673 $ 1,432,556 $ 1,525,962
Commercial 334,815 421,708 637,509 690,177
Industrial 46,259 62,135 96,414 113,311
Public authority and other 36,991 37,244 68,385 67,848

Total gas sales revenues 1,203,521 1,492,760 2,234,864 2,397,298
Transportation revenues 16,889 17,786 32,655 32,791
Other gas revenues 10,010 11,310 18,869 19,944

Total operating revenues $ 1,230,420 $ 1,521,856 $ 2,286,388 $ 2,450,033

Average transportation revenue per Mcf $ 0.47 $ 0.43 $ 0.46 $ 0.43
Average cost of gas per Mcf sold $ 7.10 $ 8.59 $ 7.61 $ 8.26
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Regulated Transmission and Storage, Natural Gas Marketing and Pipeline, Storage and Other Operations Sales and
Statistical Data

Three Months Ended Six Months Ended
March 31 March 31

2009 2008 2009 2008

CUSTOMERS, end of period
Industrial 698 716 698 716
Municipal 61 61 61 61
Other 527 474 527 474

Total 1,286 1,251 1,286 1,251

INVENTORY STORAGE BALANCE � Bcf
Natural gas marketing 20.4 19.6 20.4 19.6
Pipeline, storage and other 2.0 1.2 2.0 1.2

Total 22.4 20.8 22.4 20.8

REGULATED TRANSMISSION AND
STORAGE VOLUMES � MMcf(1) 193,356 223,476 385,528 412,340
NATURAL GAS MARKETING SALES
VOLUMES � MMcf(1) 123,066 136,677 233,724 245,386
OPERATING REVENUES (000�s)(1)

Regulated transmission and storage $ 59,234 $ 51,440 $ 113,916 $ 96,486
Natural gas marketing 708,658 1,128,653 1,496,153 1,969,370
Pipeline, storage and other 12,272 10,022 28,720 16,749

Total operating revenues $ 780,164 $ 1,190,115 $ 1,638,789 $ 2,082,605

Note to preceding tables:

(1) Sales volumes and revenues reflect segment operations, including intercompany sales and transportation amounts.

RECENT ACCOUNTING DEVELOPMENTS

Recent accounting developments and their impact on our financial position, results of operations and cash flows are
described in Note 2 to the unaudited condensed consolidated financial statements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Information regarding our quantitative and qualitative disclosures about market risk are disclosed in Item 7A in our
Annual Report on Form 10-K for the year ended September 30, 2008. During the six months ended March 31, 2009,
there were no material changes in our quantitative and qualitative disclosures about market risk.
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Item 4. Controls and Procedures

Management�s Evaluation of Disclosure Controls and Procedures

We carried out an evaluation, under the supervision and with the participation of our management, including our
principal executive officer and principal financial officer, of the effectiveness of the Company�s disclosure controls and
procedures, as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as
amended (Exchange Act). Based on this evaluation, the Company�s principal executive officer and principal financial
officer have concluded that the Company�s disclosure controls and procedures were effective as of March 31, 2009 to
provide reasonable assurance that information required to be disclosed by us, including our consolidated entities, in
the reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the
time periods specified by the
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SEC�s rules and forms, including a reasonable level of assurance that such information is accumulated and
communicated to our management, including our principal executive and principal financial officers, as appropriate to
allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

We did not make any changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act) during the second quarter of the fiscal year ended September 30, 2009 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

During the six months ended March 31, 2009, except as noted in Note 8 to the unaudited condensed consolidated
financial statements, there were no material changes in the status of the litigation and other matters that were disclosed
in Note 12 to our Annual Report on Form 10-K for the fiscal year ended September 30, 2008. We continue to believe
that the final outcome of such litigation and other matters or claims will not have a material adverse effect on our
financial condition, results of operations or cash flows.

Item 4. Submission of Matters to a Vote of Security Holders

At the Annual Meeting of Shareholders of Atmos Energy Corporation on February 4, 2009, 79,385,275 votes were
cast as follows:

Votes
Votes Withheld/ Votes
For Against Abstaining

Class I Director:
Ruben E. Esquivel 77,254,669 2,130,606 �
Class II Directors:
Richard W. Cardin 77,675,895 1,709,380 �
Thomas C. Meredith 77,720,662 1,664,613 �
Nancy K. Quinn 78,057,677 1,327,598 �
Stephen R. Springer 77,027,075 2,358,200 �
Richard Ware II 77,735,952 1,649,323 �
Ratification of the Audit Committee�s engagement of Ernst &
Young LLP to serve as the Company�s registered independent
public accounting firm for fiscal year 2009 78,424,677 767,618 192,980
Shareholder proposal regarding declassification of the Board of
Directors 45,212,206 17,596,650 527,384

Mr. Dan Busbee, a Class I director, retired on February 4, 2009, at the conclusion of the Annual Meeting of
Shareholders, in accordance with the Board�s mandatory retirement policy. The remaining directors will continue to
serve until the expiration of their terms. The term of the Class I directors, Travis W. Bain II, Richard W. Douglas,
Ruben E. Esquivel and Richard K. Gordon, will expire in 2011. The term of the Class II directors, Richard W. Cardin,
Thomas C. Meredith, Nancy K. Quinn, Stephen R. Springer and Richard Ware II, will expire in 2012. The term of the
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Class III directors, Robert W. Best, Thomas J. Garland, Phillip E. Nichol and Charles K. Vaughan, will expire in
2010.

Item 6. Exhibits

A list of exhibits required by Item 601 of Regulation S-K and filed as part of this report is set forth in the
Exhibits Index, which immediately precedes such exhibits.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Atmos Energy Corporation
       (Registrant)

By: /s/  Fred E. Meisenheimer
Fred E. Meisenheimer

Senior Vice President, Chief Financial
Officer and Controller

(Duly authorized signatory)

Date: May 1, 2009
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EXHIBITS INDEX
Item 6

Exhibit Page
Number Description Number

12 Computation of ratio of earnings to fixed charges
15 Letter regarding unaudited interim financial information
31 Rule 13a-14(a)/15d-14(a) Certifications
32 Section 1350 Certifications*

* These certifications, which were made pursuant to 18 U.S.C. Section 1350 by the Company�s Chief Executive
Officer and Chief Financial Officer, furnished as Exhibit 32 to this Quarterly Report on Form 10-Q, will not be
deemed to be filed with the Commission or incorporated by reference into any filing by the Company under the
Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent that the Company specifically
incorporates such certifications by reference.

65

Edgar Filing: Hunter Ridge Holdings, Inc. - Form 424B5

Table of Contents 173


