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Item 7.01                                           Regulation FD Disclosure.
 

As previously disclosed, Arch Coal, Inc. (“Arch” or the “Company”) and certain of Arch’s wholly owned domestic subsidiaries (together with Arch, the
“Debtors”) entered into a Restructuring Support Agreement with the term lenders under the Company’s pre-petition credit agreement (the “Consenting
Lenders”), dated as of January 10, 2016 (as amended on February 25, 2016 and March 28, 2016, the “Restructuring Support Agreement”).
 

Pursuant to the Restructuring Support Agreement, Arch provided certain non-public information to certain of the Consenting Lenders (the “Disclosure
Information”).  The Disclosure Information is included in Exhibit 99.1 hereto. Arch is making the disclosures herein in accordance with the terms of the
Restructuring Support Agreement and Regulation FD.
 

The financial projections or forecasts included in the Disclosure Information (the “projections”) were not prepared with a view toward public disclosure
or compliance with the published guidelines of the Securities and Exchange Commission or the guidelines established by the American Institute of Certified
Public Accountants regarding projections or forecasts. The projections do not purport to present Arch’s financial condition in accordance with accounting
principles generally accepted in the United States. Arch’s independent accountants have not examined, compiled or otherwise applied procedures to the
projections and, accordingly, do not express an opinion or any other form of assurance with respect to the projections. The inclusion of the projections should
not be regarded as an indication that Arch or its affiliates or representatives consider the projections to be a reliable prediction of future events, and the
projections should not be relied upon as such. Neither Arch nor any of its affiliates or representatives has made or makes any representation to any person
regarding the ultimate outcome of Arch’s Chapter 11 process or its future performance compared to the projections, and none of them undertakes any
obligation to publicly update the projections to reflect circumstances existing after the date when the projections were made or to reflect the occurrence of
future events, even in the event that any or all of the assumptions underlying the projections are shown to be in error.
 

The information contained in this Item 7.01 shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and shall not be deemed to be incorporated by reference into any of the
Company’s filings under the Securities Act of 1933, as amended, or the Exchange Act, whether made before or after the date hereof and regardless of any
general incorporation language in such filings, except to the extent expressly set forth by specific reference in such a filing.
 
Cautionary Note Regarding Forward-Looking Statements
 



This Report and the Exhibits hereto contain “forward-looking statements” — that is, statements related to future, not past, events.  In this context,
forward-looking statements often address Arch’s expected future business and financial performance, and often contain words such as “expects,”
“anticipates,” “intends,” “plans,” “believes,” “seeks,” or “will.”  Forward-looking statements by their nature address matters that are, to different degrees,
uncertain.
 

For Arch, particular uncertainties arise from the risks and uncertainties relating to changes in the demand for Arch’s coal by the domestic electric
generation industry; legislation and regulations relating to the Clean Air Act and other environmental initiatives; operational, geological, permit, labor and
weather-related factors; fluctuations in the amount of cash Arch generates from operations; potential demands for additional collateral for self-bonding; future
integration of acquired businesses; numerous other matters of national, regional and global scale, including those of a political, economic, business,
competitive or regulatory nature; the ability of Arch to continue as a going concern, to meet financial obligations during the Chapter 11 process and to
maintain contracts that are critical to Arch’s operations; the ability of Arch and the Consenting Lenders to develop and consummate one or more plans of
reorganization with respect to the Chapter 11 process, including with respect to claims of senior noteholders, trade creditors and equity holders, among others,
thereunder; the Court’s rulings in the Chapter 11 case and the outcome of the Chapter 11 process in general; the length of time the Consenting Lenders will
operate under the Chapter 11 case; risks associated with third party motions in the Chapter 11 case, which may interfere with the Consenting Lenders’ ability
to develop and consummate one or more plans of reorganization once such plans are developed; the
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effect of the Chapter 11 filings on Arch’s relationships with third parties, regulatory authorities and employees; the potential adverse effects of the Chapter 11
process on Arch’s liquidity, results of operations, or business prospects, Arch’s ability to execute its business and restructuring plan; increased administrative
and legal costs related to the Chapter 11 process and other litigation and the inherent risks involved in a bankruptcy process; the sufficiency of the liquidity
purported to be made available by Arch’s third party loans and receivables financing approved in connection with the Chapter 11 process; and the additional
risks and uncertainties that are described in Arch’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, as well as in other reports filed
from time to time by Arch with the SEC.
 

These uncertainties may cause Arch’s actual future results to be materially different than those expressed in its forward-looking statements.  Arch does
not undertake to update its forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required by law. 
For a description of additional risks and uncertainties that may affect Arch’s future results, you should see the risk factors described from time to time in the
reports Arch files with the Securities and Exchange Commission.
 

Arch cautions that the trading in its securities during the pendency of Chapter 11 proceedings is highly speculative and poses substantial risks. Arch’s
amended and restated Restructuring Support Agreement provides that, upon the Company’s emergence from Chapter 11, Arch’s existing stock will be
cancelled and the senior lenders will receive the substantial majority of the new stock in the reorganized Arch. If a plan of reorganization is approved in the
Chapter 11 Cases, it is likely that Arch’s existing common stock will be extinguished, and existing equity holders will likely not receive consideration in
respect of their existing equity interests.  Accordingly, Arch’s future performance and financial results may differ materially and/or adversely from those
expressed or implied in any forward-looking statements made by Arch in this Report.
 
Item 9.01                                           Financial Statements and Exhibits.
 

(d) 
Exhibits

 
The following exhibits are attached hereto and filed herewith

 
Exhibit No.

 
Description

99.1
 

Disclosure Information provided in connection with discussions with Consenting Lenders.
 

3

 
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: April 15, 2016

   

    
  

By: /s/ Robert G. Jones
   

Name:  Robert G. Jones
   

Title:    Senior Vice President — Law, General Counsel and Secretary
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Exhibit 99.1
Arch Coal, Inc. DISCLOSURE MATERIALS April 2016

 

Key Assumptions Price and Volume – Summary (1) Company’s view of benchmark price for future years. (2) Delta from benchmark due primarily to differences in coal quality and reflects inclusion of a significant amount of middlings in 2016. (3) Reflects blend of committed and uncommitted (spot) pricing. (4) Delta from benchmark due primarily to transportation differentials. (5) Lower metallurgical volumes in 2017 reflect the impact of inventory draws, longwall moves and increased industrial versus PCI sales. 1 December Business Plan March Business Plan 2016 2017 2016 2017 2018 PRB Tons Sold (000s) > 100,000 > 110,000 > 88,497 > 99,996 > 100,000 PRB Tons Committed (%) > 72%> 42%> 84%> 47%> 18% PRB 8800 Benchmark ($ / ton)(1) > $10.8 > $12.4 > $10.1 > $11.2 > $12.0 Spot PRB Price ($ / ton) (2) > $10.7 > $12.4 > $10.0 > $11.2 > $12.1 Realized PRB Price ($ / ton) (3) > $12.5 > $13.0 > $12.7 > $12.2 > $12.4 Cash Margin ($ / ton) > $1.7 > $1.9 > $1.7 > $1.5 > $1.2 Appalachia Thermal App Thermal Tons Sold (000s) > 5,133 > 5,439 > 4,793 > 4,750 > 4,812 App Thermal Tons Committed (%) > 70%> 38%> 77%> 30%> 12% App Thermal Spot Price ($ / ton) (2) > $39.4 > $46.1 > $29.5 > $46.3 > $52.1 App Thermal Realized Price ($ / ton) (3) > $50.6 > $45.8 > $49.3 > $46.5 > $51.3 Appalachia Met App Met Tons Sold (000s) > 7,297 > 7,199 > 7,072 > 6,392 (5) > 7,375 App Met Tons Committed (%) > 32%> 0%> 35%> 0%> 0% HCC Benchmark ($ / metric tonne) (1) > $90.8 > $104.8 > $83.0 > $92.5 > $112.5 App Met Spot Price
($ / ton) (4) > $56.4 > $68.0 > $51.2 > $59.8 > $66.8 App Met Realized Price ($ / ton) (3)(4) > $60.1 > $68.0 > $55.5 > $59.8 > $66.8



 

Key Assumptions Price and Volume – Summary (Cont’d) 2 (1) Reflects blend of committed and uncommitted (spot) pricing. December Business Plan March Business Plan 2016 2017 2016 2017 2018 Appalachia (Total) Tons Sold (000s) > 12,430 > 12,817 > 11,865 > 11,142 > 12,187 Blended App Tons Committed (%) > 48%> 16%> 52%> 13%> 5% Realized Blended Price ($ / ton)(1) > $56.7 > $58.5 > $53.0 > $54.1 > $60.7 Blended Cash Margin ($ / ton) > $3.6 > $6.6 > $1.6 > $2.8 > $9.2 Other Bituminous Thermal Tons Sold (000s) > 6,896 > 7,358 > 6,184 > 6,354 > 8,224 Other BIT Tons Committed (%) > 55%> 40%> 66%> 51%> 23% Realized Price ($ / ton) (1) > $30.1 > $31.3 > $29.2 > $31.9 > $33.2 Cash Margin ($ / ton) > $7.5 > $7.3 > $5.5 > $8.3 > $10.3



 

Summary Projected Income Statement ($ in millions) 2015A 2016F 2017F 2018F Coal Sales Less: Cost of Coal Sales $2,392 (2,025) $1,933 (1,740) $2,029 (1,794) $2,250 (1,945) % Margin 15% 10% 12% 14% Less: SG&A Less: Other Operating (Expenses) / Income (99) (18) (87) (3) (88) (5) (89) (8) Margin 10% 5% 7% 9% Less: Depreciation, Depletion & Amortization (371) (256) (266) (300) % Margin (5%) (8%) (6%) (4%) Less: Non-operating Expenses (1) Less: Net Interest Expense (2) (2,773) (394) (104) (181) – (35) – (29) % Margin (137%) (23%) (8%) (5%) Less: Income Taxes 373 (0) 0 (0) % Margin (122%) (23%) (8%) (5%) Note: Coal Sales and Cost of Coal Sales exclude transportation costs (pass-through). (1) 2015 includes $2.6 billion of asset impairments. (2) 2016 includes 1L adequate protection payments and DIP interest expense. 3 Net I n come ($ 2 , 9 1 3 ) ($ 4 3 9 ) ($ 1 6 0 ) ($ 1 2 1 ) Pre-tax I n come ($ 3 , 2 8 7 ) ($ 4 3 8 ) ($ 1 6 0 ) ($ 1 2 1 ) Op eratin g I n come ($ 1 2 0 ) ($ 1 5 3 ) ($ 1 2 4 ) ($ 9 2 ) EBI T DA$250$102$141$208 Gros s Prof it$367$192$235$305



 

2016 EBITDA Bridge (December Forecast to Current Forecast) $350 $300 $32 $250 $200 $150 $57 $100 $50 $0 December Plan EBITDA+ LDs Labor/Contract Miner Repair andFuel/Explosives Maintenance Other Costs Revenue Sales Sensitive Cost Current Plan EBITDA 4 $50 $21 $54 $130 $49 $102 $73 ($231)



 

Cash Flow Look-Forward ($ in millions) 2016 Jan Feb Mar Apr May June July Aug Sep Oct Nov Dec 2016 EBITDA Less: Capex Less: Investments in JVs Plus / Less: Change in Net Working Capital Less: Cash Posted as Collateral Less: Liabilities Subject to Compromise Plus / Less: Other ($5) (2) (1) 33 (4) (29) (16) ($8) (4) (1) 29 (1) (3) (7) $0 (7) (1) 28 1 (19) (13) $1 (67) (1) 17 2 (3) (10) $10 (6) (1) (15) 2 (4) (7) $3 (4) (1) 25 (2) (4) (10) $9 (5) (1) 23 5 (7) (9) $19 (5) (1) (2) 3 – (6) $21 (8) (1) 6 (0) – (9) $22 (6) (1) 10 3 – (7) $18 (3) (0) (19) (5) – (4) $11 (17) (0) 19 (2) – (8) $102 (133) (8) 152 2 (68) (105) Less: Debt Proceeds / (Payments) Less: Adequate Protection Payments Less: DIP Interest and Fees 275 – (1) (275) (36) (2) – (3) – – – (15) – (26) (1) – – (1) – – (1) – (35) (1) – – (2) – (36) (2) – – (2) – – (2) – (136) (32) Beginning Cash Balance Change in Cash $651 (27) $624 (10) $614 (38) $576 (61) $516 (22) $494 (28) $466 290 $755 6 $762 (30) $732 20 $751 (15) $736 (310) $651 (225) Note: Projections are as of March 2016. No additional cash payment to term lenders required at exit because the sum of the December 2015 interest payment and adequate protection payments received during the case exceeds $145 million. 5 En d in g Cas h Balan ce$624$614$576$516$494$466$755$762$732$751$736$426$426 Lev ered Cas h Flow($ 2 7 ) ($ 1 0 ) ($ 3 8 ) ($ 6 1 ) ($ 2 2 ) ($ 2 8 ) $290 $6 ($ 3 0 ) $20 ($ 1 5 ) ($ 3 1 0 ) ($ 2 2 5 ) U n lev ered Cas h Flow($ 2 3 ) $5 ($ 1 1 ) ($ 6 0 ) ($ 2 0 ) $8 $16 $9 $8 $22 ($ 1 3 ) $3 ($ 5 7 )



 

Summary Projected Statement of Cash Flows ($ in millions) 2015A 2016F 2017F 2018F EBITDA Less: Capex Less: Investments in JVs Plus / Less: Change in Net Working Capital Less: Cash Posted as Collateral Plus / Less: Other $250 (119) (12) 9 (95) (72) $102 (133) (8) 152 2 (173) $141 (48) (8) 2 (1) 1 $208 (113) (8) (4) 12 31 Less: Emergence Costs / Cure Costs Less: Incremental Collateral for Bonding at Exit Less: Payment per RSA to Term Lenders at Exit Less: Interest on 1st Lien Debt Less: 1st Lien Debt Amortization Less: Interest on 2nd Lien Debt Less: Interest on Unsecured Debt Less: DIP Interest and Fees – – – (120) (20) (28) (126) – – – – (136) – – – (32) – – – (33) – – – – – – – (33) – – – – Beginning Cash Change in Cash $983 (332) $651 (225) $426 55 $481 94 6 En d in g Cas h$651$426$481$575 T otal Ch an ge in Cas h($ 3 3 2 )($ 2 2 5 )$55$94 U n lev ered Free Cas h Flow($ 3 9 )($ 5 7 )$87$127



 

Projected Balance Sheet ($ in millions) 2015A 2016F 2017F 2018F Assets: Unrestricted Cash + ST Investments Restricted Cash Accounts Receivable Inventory Other Current Assets $651 98 136 197 76 $426 95 161 152 56 $481 96 159 155 49 $575 84 180 160 35 Net PP&E Other Long-term Assets $3,619 330 $3,490 338 $3,280 340 $3,099 336 Liabilities and Shareholders' Equity: Accounts Payable Accrued Expenses Current Portion of Long-term Debt $128 329 5,107 $132 70 – $132 78 12 $139 86 12 Long-term Debt Reclamation Obligations Other Long-term Obligations Liabilities Subject to Compromise $31 397 359 – $335 433 224 – $332 458 217 – – 416 243 5,539 Stockholders' Equity ($1,244) ($1,683) $3,346 $3,225 7 Note: The balance sheet forecast provided above does not reflect fresh start accounting. T otal Liab ilities p lu s Eq u ity$5,107$4,718$4,559$4,469 T otal Lon g-term Liab ilities$786$6,198$992$1,007 T otal Liab ilities$6,351$6,401$1,213$1,243 T otal Cu rren t Liab ilities$5,565$202$221$237 T otal Lon g-term As s ets$3,949$3,828$3,619$3,436 T otal As s ets$5,107$4,718$4,559$4,469 T otal Cu rren t As s ets$1,157$889$940$1,033



 


