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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 23, 2008 
  

Patriot Coal Corporation 

(Exact name of registrant as specified in its charter) 

 

  
Registrant’s telephone number, including area code: (314) 275-3600 

  
Not Applicable 

(Former name or former address, if changed since last report) 
  
  
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 (see General Instruction A.2. below): 
  

  
  

        
Delaware   001-33466   20-5622045 

(State or other jurisdiction 
of incorporation) 

  (Commission
File Number)

  (IRS Employer 
Identification No.)

    
12312 Olive Boulevard, Suite 400   63141 

St. Louis, Missouri   (Zip Code) 
(Address of principal executive offices)     

  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

  

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

  

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

  

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



 
Section 2 – Financial Information 
 
Item 2.01. Completion of Acquisition or Disposition of Assets. 
 
On July 23, 2008, the previously announced merger between Colt Merger Corporation (“Colt”) and Magnum Coal Company 
(“Magnum”) became effective.  Pursuant to the Agreement and Plan of Merger (the “Merger Agreement”) dated as of April 
2, 2008, among Patriot Coal Corporation (“Patriot”), Magnum, Colt and ArcLight Energy Partners Fund I, L.P. and 
ArcLight Energy Partners Fund II, L.P. (the “ArcLight Funds”), acting jointly as stockholder representative (the 
“Stockholder Representative”), Colt, a wholly owned subsidiary of Patriot, merged with and into Magnum, with Magnum 
continuing as the surviving company and a wholly owned subsidiary of Patriot. 
 
In connection with the merger, each issued and outstanding share of Magnum common stock at the time of the merger was 
converted into the right to receive approximately 0.18404 shares of common stock, par value $0.01 per share, of 
Patriot.  Cash will be paid in lieu of fractional shares of Patriot common stock.  The total number of shares of Patriot common 
stock issued in the merger was 11,901,656. 
 
The issuance of Patriot common stock in connection with the merger, as described above, was registered under the Securities 
Act of 1933, as amended, pursuant to a registration statement on Form S-4/A (File No. 333-150897) filed with the Securities 
Exchange Commission (the “SEC”) on June 18, 2008 and declared effective on that same date.  The proxy 
statement/prospectus filed as part of the registration statement contains additional information about the merger.  A copy of 
the Agreement and Plan of Merger is included as an annex to the Form S-4/A (File No. 333-150897) filed by Patriot with the 
SEC on June 18, 2008. 
 
A copy of the press release announcing the closing of the merger is attached hereto as Exhibit 99.1 and is incorporated herein 
by reference. 
 
  
Section 5 – Corporate Governance and Management 
 
Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arrangements of Certain Officers. 
 
On July 24, 2008, Robb E. Turner and John F. Erhard, the two nominees designated by the Stockholder Representative 
pursuant to the Voting and Standstill Agreement, dated as of April 2, 2008, among Patriot, the stockholders party thereto and 
the Stockholder Representative (the “Voting Agreement”), were elected to Patriot’s board of directors, effective 
immediately.  Mr. Turner will serve as a Class I director on the Patriot board of directors and Mr. Erhard will serve as a Class 
II director on the Patriot board of directors.  On July 24, 2008, Michael P. Johnson was also elected to Patriot’s board of 
directors, effective immediately following the Patriot board meeting on July 24, 2008, and will serve as a Class III 
director.  Mr. Johnson was appointed by the Patriot board of directors to serve as Chairman of the Compensation Committee, 
effective immediately.  There are no arrangements or understanding between Messrs. Turner, Erhard or Johnson and any 
other person pursuant to which they were elected as directors, other than the Voting Agreement with respect to Messrs. 
Turner and Erhard.  The Voting Agreement is included as an annex to the Form S-4/A (File No. 333-150897) filed by Patriot 
with the SEC on June 18, 2008.  A copy of the press release announcing the appointment of the three new directors is 
attached hereto as Exhibit 99.2 and is incorporated herein by reference. 
 
Mr. Turner is the Senior Partner and an owner of, and Mr. Erhard is a Principal of, ArcLight Capital Holdings, LLC, an 
affiliate of the ArcLight Funds.  The ArcLight Funds, which prior to the closing of the merger were the majority stockholders 
of Magnum, and certain of their affiliates have engaged in certain transactions with (i) Magnum, which is now a wholly 
owned subsidiary of Patriot, and certain of its affiliates and (ii) Patriot, as described below. 
 

  

    RoyaltyCo, LLC, a subsidiary of the ArcLight Funds, and certain of its affiliates are entitled to certain royalty 
proceeds from Magnum and its subsidiaries.  The total amounts paid in respect of such royalty streams were 
approximately $2.7 million in 2006 and $2.1 million in 2007, with an aggregate amount of approximately $71.6 
million in royalty proceeds remaining to be paid as of June 30, 2008.

 



  

 

 

 

 
These transactions are described more fully in Form S-4/A (File No. 333-150897) filed by Patriot with the SEC on June 18, 
2008. 
 
On July 24, 2008, Patriot entered into an indemnification agreement with each of the new directors, Messrs. Turner, Erhard 
and Johnson (the “Indemnification Agreements”).  Patriot had previously entered into indemnification agreements with 
each of the other Patriot directors on November 1, 2007.  Pursuant to the Indemnification Agreements and consistent with the 
indemnification rights provided to directors under Patriot’s amended and restated certificate of incorporation, Patriot agreed 
to indemnify and hold harmless each director to the fullest extent permitted or authorized by the General Corporation Law of 
the State of Delaware in effect on the date of the Indemnification Agreements or as such laws may be amended or replaced to 
increase the extent to which a corporation may indemnify its directors. 
 
The Indemnification Agreements with Messrs. Turner, Erhard and Johnson are attached hereto as Exhibits 10.1, 10.2 and 
10.3, respectively, and each is incorporated herein by reference. 
 
Additionally, Jiri Nemec resigned from the position of Chief Operating Officer of Patriot, effective July 23, 2008, and 
Patriot’s board of directors appointed Paul H. Vining to serve as President and Chief Operating Officer of Patriot, effective 
upon the effective time of the merger.  Information required pursuant to this item regarding Mr. Vining and his employment 
agreement with Patriot has previously been reported in a Form 8-K filed by Patriot on May 13, 2008 and in “The Merger – 
Interests of Certain Persons in the Transaction – Employment Agreement” in Form S-4/A (File No. 333-150897) filed by 
Patriot with the SEC on June 18, 2008, and each is incorporated herein by reference. 
 
Prior to the consummation of the merger, Mr. Vining owned 0.90% of the issued and outstanding shares of Magnum common 
stock and $154,000 in principal amount of Magnum convertible notes, out of a total of $100 million of such convertible 
notes, which were convertible into shares of Magnum common stock.  Immediately prior to the effective time of the merger, 
such Magnum convertible notes owned by Mr. Vining automatically converted into 21,218 shares of Magnum common 
stock, resulting in a total ownership by Mr. Vining of 399,205 shares of Magnum common stock.  Upon consummation of the 
merger and exchange of Magnum common stock for Patriot common stock, Mr. Vining received as merger consideration 
73,471 
  

    In connection with the execution of the Merger Agreement, Patriot and the ArcLight Funds entered into a bridge 
facility commitment letter, dated as of April 2, 2008, pursuant to which the ArcLight Funds had agreed to provide 
Patriot with up to $150 million of financing at the closing of the merger.  On May 30, 2008, Patriot subsequently 
terminated this bridge facility commitment letter.  Patriot paid an aggregate of $1.5 million in commitment fees to 
the ArcLight Funds and certain of their affiliates in connection with the financing commitment prior to its 
termination. 

    Prior to the consummation of the merger, the ArcLight Funds owned 52.79% of the issued and outstanding shares 
of Magnum common stock and $63,214,596 in principal amount of Magnum convertible notes, out of a total of 
$100 million of such convertible notes, which were convertible into shares of Magnum common 
stock.  Immediately prior to the effective time of the merger, the Magnum convertible notes owned by the ArcLight 
Funds automatically converted into 8,709,491 shares of Magnum common stock, resulting in a total share 
ownership by the ArcLight Funds of 35,853,493 shares of Magnum common stock.  Upon consummation of the 
merger and exchange of Magnum common stock for Patriot common stock, ArcLight Funds received as merger 
consideration 6,598,662 shares of Patriot common stock with a value of $784,119,005 (based on the closing price 
of Patriot common stock on the effective date of the merger).

    Patriot and the ArcLight Funds entered into a Voting Agreement (referred to above), pursuant to which, among 
other things, the ArcLight Funds are entitled to designate two nominees to serve as directors on Patriot’s board of 
directors.  Following the consummation of the merger, Messrs. Turner and Erhard were designated by the ArcLight 
Funds as such nominees and were appointed to Patriot’s board of directors on July 24, 2008. 

    Patriot and the ArcLight Funds entered into a registration rights agreement at the effective time of the merger, 
pursuant to which Patriot has agreed to provide the ArcLight Funds with customary registration rights with respect 
to the shares of Patriot common stock issued to the ArcLight Funds in the merger.

 
2



  
shares of Patriot common stock with a value of $8,730,559 (based on the closing price of Patriot common stock on the 
effective date of the merger agreement). 
 
  
Section 8 – Other Events 
 
Item 8.01.  Other Events. 
 
On July 22, 2008, Patriot Coal Corporation issued a press release announcing the results of the special meeting of Patriot 
stockholders held to consider and vote upon the proposal to approve the issuance of Patriot common stock pursuant to the 
Merger Agreement.  A copy of the press release is attached hereto as Exhibit 99.3 and is incorporated herein by reference. 
 
On July 24, 2008, Patriot issued a press release announcing that Patriot’s board of directors had approved a two−for−one 
forward stock split of Patriot’s common stock.  The stock split will be effected by the issuance of a dividend of one share of 
Patriot’s common stock for every share of its common stock issued and outstanding as of the record date of August 4, 
2008.  The distribution date for the new shares of Patriot’s common stock resulting from the stock split will be August 11, 
2008 and it is anticipated that the shares of Patriot common stock will begin trading on an ex-dividend basis on the New York 
Stock Exchange on August 12, 2008.  A copy of the press release is attached hereto as Exhibit 99.2 and is incorporated herein 
by reference. 
 
In accordance with the terms of the Rights Agreement dated as of October 22, 2007, as amended (the “Rights Agreement”), 
between Patriot and American Stock Transfer & Trust Company, from and after the payment of the stock dividend, each 
share of Patriot common stock will represent a right to purchase one two-hundredth of a share of Patriot’s Series A junior 
participating preferred stock.  A copy of the certificate setting forth the adjustment under the Rights Agreement is attached 
hereto as Exhibit 99.4 and is incorporated herein by reference. 
 
  
Section 9 – Financial Statements and Exhibits 
 
Item 9.01. Financial Statements and Exhibits. 
 

(a) Financial Statements of Business Acquired. 
 

Historical financial statements for Magnum were previously reported in the Form S-4/A (File No. 333-150897) filed by 
Patriot with the SEC on June 18, 2008 and declared effective on the same date. 

 
(b) Pro Forma Financial Information 

 
Pro forma financial statements for Patriot were previously reported in the Form S-4/A (File No. 333-150897) filed by 
Patriot with the SEC on June 18, 2008 and declared effective on the same date. 

 
(d) Exhibits 

  
  Exhibit 

No. 
  Description  

        
  10.1   Indemnification Agreement, dated July 24, 2008, between Patriot Coal Corporation and Robb E. Turner.
    
  10.2   Indemnification Agreement, dated July 24, 2008, between Patriot Coal Corporation and John F. Erhard.
    
  10.3   Indemnification Agreement, dated July 24, 2008, between Patriot Coal Corporation and Michael P. 

Johnson. 
    
  99.1   Press Release issued by Patriot Coal Corporation dated July 23, 2008. 
    
  99.2   Press Release issued by Patriot Coal Corporation dated July 24, 2008.
    
  99.3   Press Release issued by Patriot Coal Corporation dated July 22, 2008.
    



 

  99.4   Patriot Coal Corporation Rights Adjustment Certificate dated July 28, 2008.
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SIGNATURES 

  
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. 
  
Dated: July 28, 2008 
  

 
 

  PATRIOT COAL CORPORATION   
  
  By: /s/ Mark N. Schroeder   

   Mark N. Schroeder   
    Senior Vice President & Chief Financial 

Officer
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  10.2   Indemnification Agreement, dated July 24, 2008, between Patriot Coal Corporation and John F. Erhard.
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Exhibit 99.1 
  

  

  
  

  
FOR IMMEDIATE RELEASE 
  

PATRIOT COAL COMPLETES ACQUISITION OF MAGNUM COAL COMPANY 
 
 

ST. LOUIS, July 23 – Patriot Coal Corporation (NYSE: PCX) today announced the completion of its acquisition of 
Magnum Coal Company (“Magnum”).  Under the terms of the Agreement and Plan of Merger (the “Merger Agreement”), 
dated as of April 2, 2008, among Patriot, Magnum, Colt Merger Corporation, and ArcLight Energy Partners Fund I, L.P. and 
ArcLight Energy Partners Fund II, L.P., acting jointly as the Stockholder Representative, Magnum’s stockholders received 
approximately 11.9 million shares of newly-issued Patriot Coal common stock.  Additionally, Patriot assumed net debt of 
approximately $136.5 million, bringing the total acquisition price to approximately $695 million, based on the April 2, 2008 
closing price of Patriot common stock.  The company repaid the assumed net debt in full, using the proceeds from the 
previously-announced convertible debt offering. 
  

The Magnum transaction is aligned with Patriot’s strategy to grow through synergistic, accretive acquisitions.  The 
combination further broadens Patriot’s asset base and significantly increases the company’s surface mining 
capabilities.  Additionally, Magnum’s high-margin metallurgical coal production will raise the company’s total met 
production to 7.0 to 8.0 million tons for 2008. 

  
“We are pleased to welcome Magnum and its 1,700 skilled employees to the Patriot family.  This represents an 

excellent strategic fit for Patriot, bringing together two companies that share a significant business presence in the eastern 
United States, a similar operating culture and a strong commitment to mine safety.  Importantly, the Patriot and Magnum 
properties are contiguous, which creates numerous synergistic opportunities,” said Patriot Chief Executive Officer Richard 
M. Whiting.  “Going forward, as the seventh largest coal producer in the U.S., we are poised to fully participate in very 
strong coal markets.” 

  
The company’s corporate headquarters will remain in St. Louis, while its operations will be headquartered in 

Charleston, West Virginia.  Patriot has announced its management structure following the acquisition of Magnum.  Reporting 
to Richard Whiting, Chief Executive Officer, are Paul H. Vining, President & Chief Operating Officer; Mark N. Schroeder, 
Senior Vice President & Chief Financial Officer; Joseph W. Bean, Senior Vice President, General Counsel & Corporate 
Secretary; Charles A. “Chuck” Ebetino, Jr., Senior Vice President of Corporate Development; and K. Susan Billiot, Senior 
Vice President of Human Resources. 
  

  

NEWS RELEASE 

  

CONTACT:
Janine Orf 
(314) 275-3680



  
Reporting to Mr. Vining are Michael V. Altrudo, Senior Vice President & Chief Marketing Officer; John C. Hill, 

Vice President & General Manager, Southern Appalachian Underground Operations; Michael D. Day, Vice President of 
Appalachian Surface Operations; David L. Webb, Vice President & General Manager, Kentucky Operations; J. Blair McGill, 
Vice President & General Manager, Federal Operations; Gary W. Halstead, Vice President of Engineering and Terry G. 
Hudson, Vice President of Safety. 
 
  
About Patriot Coal 
 
Patriot Coal Corporation (the “Company”) is the third largest producer and marketer of coal in the eastern United States, with 
21 Company-operated mines and numerous contractor-operated mines in Appalachia and the Illinois Basin.  The Company 
ships to domestic and international electric utilities, industrial users and metallurgical coal customers, and controls 
approximately 1.9 billion tons of proven and probable coal reserves.  The Company’s common stock trades on the New York 
Stock Exchange under the symbol PCX. 
 
Forward Looking Statements 
 
Certain statements in this press release are forward-looking as defined in the Private Securities Litigation Reform Act of 
1995.  These statements involve certain risks and uncertainties that may be beyond our control and may cause our actual 
future results to differ materially from expectations.  We do not undertake to update our forward-looking statements.  Factors 
that could affect our results include, but are not limited to: changes in laws or regulations; changes in general economic 
conditions, including coal and power market conditions; the outcome of commercial negotiations involving sales contracts or 
other transactions; the Company’s dependence on coal supply agreements with Peabody Energy Corporation in the near 
future; geologic, equipment and operational risks associated with mining; supplier and contract miner performance and the 
availability and cost of key equipment and commodities; the Company’s ability to replace coal reserves; labor availability 
and relations; availability and costs of transportation; weather patterns affecting energy demand; legislative and regulatory 
developments; risks associated with environmental laws and compliance; the outcome of pending or future litigation; and the 
availability and costs of competing energy resources.  The Company undertakes no obligation (and expressly disclaims any 
such obligation) to publicly update or revise any forward-looking statement, whether as a result of new information, future 
events or otherwise.  For additional information concerning factors that could cause actual results to materially differ from 
those projected herein, please refer to the Company’s Form 10-K, 10-Q and 8-K reports. 

#  #  #  #  # 
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