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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): July 29, 2015 (July 28, 2015)

Arch Coal, Inc.
(Exact name of registrant as specified in its charter)

Delaware 1-13105 43-0921172
(State or other jurisdiction

of incorporation)
(Commission
File Number)

(IRS Employer
Identification No.)

CityPlace One
One CityPlace Drive, Suite 300

St. Louis, Missouri 63141
(Address, including zip code, of principal executive offices)

Registrant�s telephone number, including area code: (314) 994-2700

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:
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o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Edgar Filing: ARCH COAL INC - Form 8-K

2



Item 8.01  Other Events.

As previously disclosed, Arch Coal, Inc. (�Arch Coal�) is conducting  (a) a private offer to exchange (the �2020 Notes Exchange Offer�) new 6.25%
Trust Certificates due 2021 (the �Trust Certificates�) issued by a pass-through trust (the �Trust�) and a cash payment for any and all outstanding
7.25% Senior Notes due 2020, and (b) a private offer to exchange (the �Concurrent Exchange Offer� and, together with the 2020 Notes Exchange
Offer, the �Exchange Offers�) Trust Certificates, 8% Senior Secured Notes due 2022 (the �New 2022 Notes�) and 12% Senior Secured Second Lien
Notes due 2023 for its outstanding 7% Senior Notes due 2019, 9.875% Senior Notes due 2019 and 7.25% Senior Notes due 2021.

In order to effectuate the Exchange Offers, Arch Coal intends to incur incremental term loans (the �New Term Loans�) and revolving loans (the
�New Revolving Loans�) under Arch Coal�s Amended and Restated Credit Agreement dated as of June 14, 2011 (as amended, restated, modified or
supplemented from time to time, the �Credit Agreement�).  In connection with such incurrence and other transactions contemplated by the
Exchange Offers, the administrative agent in respect of the term loan facility under the Credit Agreement (the �Term Loan Administrative Agent�)
must take certain actions, including executing an incremental joinder establishing such New Term Loans and approving an intercreditor
agreement establishing the relative priority of the liens securing the Credit Agreement and the liens securing the New 2022 Notes (the �New
Intercreditor Agreement�).  In addition, it is anticipated that certain provisions in the Credit Agreement relating solely to the revolving loans
thereunder will be amended upon consummation of the Exchange Offers (the �Proposed Revolver Amendments�).  Finally, a new collateral agent
under the Credit Agreement will be appointed.

On July 28, 2015, certain unidentified term loan lenders under the Credit Agreement purporting to hold more than 50% of the term loans under
the Credit Agreement delivered a letter to the Term Loan Administrative Agent directing the Term Loan Administrative Agent to refrain from
executing documentation relating to the Exchange Offers and the establishment of the New Term Loans, approving the New Intercreditor
Agreement and certain other documentation and appointing a new collateral agent under the Credit Agreement.  No
approval by or consent of the existing term loan lenders is required in connection with the contemplated transactions.

In addition, the letter includes certain other assertions regarding the Exchange Offers, the Proposed Revolver Amendments, the New
Intercreditor Agreement and the existence of a default under the Credit Agreement, as more fully set forth below.  Arch Coal has evaluated the
assertions made in the letter and believes they are without merit, as set forth below.

First, the letter asserts that the Proposed Revolver Amendments require consent of a majority of all lenders under the Credit Agreement. 
However, this assertion is incorrect, as under Section 11.1A of the Credit Agreement, the Proposed Revolver Amendments require the consent of
only a majority of lenders making revolving loans, as the Credit Agreement explicitly provides that �in respect of any modifications, amendments
or waivers that relate to provisions that only affect the Revolving Credit Lenders . . . such modifications, amendments or waivers shall require
only the written consent of the Revolver Required Lenders�.

Second, the letter asserts that the New Term Loans trigger the �most favored nation� provisions in the Credit Agreement because the effective
yield under the New Term Loans is more than 50 basis points higher than the effective yield applicable to the existing term loans.  However, the
effective yield of the New Term Loans (as calculated under the Credit Agreement) will not exceed the effective yield applicable to the existing
term loans by any amount. The definition of �Effective Yield� under the Credit
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Agreement takes into consideration only �applicable interest rate margins, interest rate benchmark floors and all fees, including recurring,
up-front or similar fees or original issue discount (amortized over four years following the date of incurrence thereof �) payable generally to the
lenders making such Class of Loans�.�  The interest rate for the New Term Loans is 6.25% and there are no fees (including recurring, up-front or
similar fees or original issue discount fees) associated with the New Term Loans.  Additionally, given that Arch Coal is exchanging more than
$367 million of existing debt at a substantially higher interest rate for $154 million of New Term Loans with a lower interest rate and $22
million of cash, there is clearly no original issue discount in the nature of fees associated with the Exchange Offers.

Third, the letter asserts that the Credit Agreement does not allow the New Term Loans to be borrowed in a transaction for non-cash
consideration.  However, there is no provision in the Credit Agreement requiring that a borrowing of New Term Loans must be funded in cash
by the lender thereof, and such lenders therefore were unable to cite any such provision.

Fourth, the letter asserts that Arch Coal is in default under the Credit Agreement for failure to pay previously invoiced legal expenses of counsel
to a group of lenders under the Credit Agreement.   However, the Credit Agreement provides that a lender is entitled to reimbursement of
�reasonable out-of-pocket expenses� only �in connection with the enforcement or protection of its rights� in connection with the Credit Agreement
or the loans, including such expenses �incurred during any workout restructuring or negotiations� with respect to the loans.  Given that (i) invoices
received cover a time period prior to the public announcement of the Exchange Offers (or any transactions), and (ii) the Exchange Offers are
permitted by the Credit Agreement, Arch Coal has no obligation for fee reimbursement for counsel to the term loan lenders.   Moreover, the
invoice received for work performed in June prior to the announcement of the Exchange Offers is patently
unreasonable and exceeds by a significant margin the invoices submitted by the Term Loan Agent itself for the same
time period, who is required to take action under the proposed documentation.

Fifth, the letter asserts that the New Intercreditor Agreement is not acceptable to such lenders.  This assertion is irrelevant, as the Credit
Agreement requires intercreditor documentation �acceptable to the Administrative Agents in their sole discretion�. Therefore, whether the lenders
find the form acceptable is not relevant under the Credit Agreement.   In addition, the Intercreditor Agreement form is identical to the one
previously approved for use with the Company�s existing junior lien debt.

Sixth, the letter asserts that the proposed replacement of the collateral agent is not acceptable to such lenders.   This assertion is irrelevant, as the
Credit Agreement says �the Administrative Agents shall have the right, with the approval from the Borrower . . . to appoint a successor, such
approval not to be unreasonably withheld or delayed.�  Accordingly, the lenders� view on the successor collateral agent is irrelevant under the
Credit Agreement.  Given that the collateral agent is a well regarded national bank, Arch Coal also believes any such objection would be
unreasonable.

While Arch Coal believes that the assertions and directions set forth above and are without merit, and intends to contest them vigorously, it
cannot predict what effect the assertions and direction set forth in the letter, or any future claims, might have on the Exchange Offers.  In
particular, if the Term Loan Administrative Agent elects to follow the direction embodied in the letter, the Exchange Offers would not be
consummated. Arch Coal has expressly reserved all of its rights against the lenders who sent such letter.
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Item 9.01  Financial Statements and Exhibits.

(d)

Exhibits

The following exhibits are attached hereto and filed herewith:

Exhibit No. Description
99.1 Press release dated July 29, 2015.
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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 hereunto duly authorized.

Arch Coal, Inc.
 Date: July 29, 2015

By: /s/ Robert G. Jones
Name: Robert G. Jones
Title: Senior Vice President � Law,

General Counsel and Secretary
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Exhibit Index

Exhibit
No. Description
99.1 Press release dated July 29, 2015.
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