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Alpha Natural Resources, Inc.
One Alpha Place

P.O. Box 2345

Abingdon, Virginia 24212

April 12, 2006

Dear Stockholder:

You are cordially invited to attend the 208&ual Meeting of Stockholders of Alpha Natural Bexes, Inc. The meeting will be held on
Wednesday, May 17, 2006, at 10:00 a.m. Eastern airttee Marriott MeadowView Conference Resort & @amtion Center located at 1901
Meadowview Parkway, Kingsport, Tennessee. A mawsigpthe Annual Meeting location is included foruy@onvenience at the back of
this booklet.

Information about the Annual Meeting and ¥aeious matters on which the stockholders williadhcluded in the Notice of Annual
Meeting and Proxy Statement that follow. Also irt#d is a Proxy/Voting Instruction Card and postpget return envelope.

It is important that your shares be represeiat the Annual Meeting. Whether or not you ptaattend, we encourage you to vote over the
telephone or Internet or mark, sign, date and ymait Proxy/Voting Instruction Card in the encloset/elope as promptly as possible.

;WKEJ / DMy,

MICHAEL J. QUILLEN
President and Chief Executive Offic
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ALPHA NATURAL RESOURCES, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 17, 2006

The Annual Meeting of Stockholders of Alglatural Resources, Inc. will be held at the MatrdeadowView Conference Resort &
Convention Center located at 1901 Meadowview PaykKangsport, Tennessee 37660, on Wednesday, Mag2dd6, at 10:00 a.m. Eastern
Time, for the following purposes:

1. To elect seven directors to hold offioea one-year term expiring at the annual medtir007 and until their respective
successors are elected and qualit

2. To consider and act upon a proposatifyrthe appointment of KPMG LLP as independerditus for the fiscal year ending
December 31, 2001

3. To transact such other business as maepyocome before the Annual Meeting or any adjoent or postponement there

The board of directors has fixed April 7, B0@s the record date for determining the stocldrsléntitled to receive notice of and to vot
the Annual Meeting.

If you own shares of common stock of Alphaudal Resources, Inc. as of April 7, 2006, you eate those shares by completing and
mailing the enclosed proxy card or by attending&haual Meeting and voting in person. Stockhold#reecord also may submit their prox
electronically or by telephone as follows:

* By visiting the website awww.computershare.com/expressvotand following the voting instructions provided:;

* By calling 1-800 -652-VOTE (8683)n the United States, Canada or Puerto Rico omiehtdone phone and following the recorded
instructions.

By Order of the Board of Directo

VAUGHN R. GROVES
Vice President, General Counsel and Secre

April 12, 2006
Abingdon, Virginia
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ALPHA NATURAL RESOURCES, INC.

PROXY STATEMENT
April 12, 2006

INFORMATION ABOUT THE ANNUAL MEETING
Why Am | Receiving These Proxy Materials?

Our board of directors is soliciting proxitesbe voted on its behalf at the 2006 Annual MegthStockholders. This proxy statement
includes information about the issues to be votazhiat the annual meeting.

We intend to begin mailing these proxy matsron April 17, 2006 to all stockholders of recatdhe close of business on April 7, 2006,
which our board of directors determined to the réatate for the annual meeting. On April 7, 200&ré& were 64,949,916 shares of our
common stock outstanding. As required by Delawawe h list of stockholders entitled to vote at déimmual meeting will be available at the
annual meeting and for 10 days prior to the meetingng normal business hours, at our officestie¢@t One Alpha Place, Abingdon,
Virginia 24212.

Where and When Is the Annual Meeting?

The annual meeting will take place on Wedagsay 17, 2006, at the Marriott MeadowView Coefere Resort & Convention Center
located at 1901 Meadowview Parkway, Kingsport, emsee 37660. The meeting will begin at 10:00 &astern Time.
What Am | Voting on?

We are aware of two items to be voted ontbgldolders at the annual meeting:

« Election of seven directors: E. Linn Draper, Jigr® A. Eisenberg, John W. Fox, Jr., Fritz R. KwmgrHans J. Mende, Michael J.
Quillen and Ted G. Wood; ar

« Approval of a proposal to ratify the appointmenk&MG LLP as our independent auditors for the figesar ending December 31,
2006.
How Many Votes Do | Have?

You have one vote for each share of our comstock that you owned at the close of busines&pii 7, 2006, the record date set by our
board of directors. These shares include sharesdirectly in your name as the “stockholder of regband shares held for you as the
beneficial owner through a broker, bank, or othemimee in “street name.”

If | Am a Stockholder of Record, How Can | Vote My Shares?

You can vote by proxy or in person.
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How Do | Vote by Proxy?

If you are a stockholder of record, you mayewour proxy by telephone, Internet or mail. @lephone and Internet voting procedures
are designed to authenticate stockholders by usdigidual control numbers. Voting by telephondmternet will help us reduce costs.

Voting Your Proxy by Telephone. In the U.S., Canadd Puerto Rico, you can vote your shares by lielep by calling the toll-free
telephone number on your proxy card. Telephonengat available 24 hours a day, 7 days a weekhrqugh the last business day
before the meeting. Easy-to -follow voice prompksvayou to vote your shares and confirm that yimstructions have been properly
recorded. If you vote by telephone, you do not rntee@turn your proxy cart

«Voting Your Proxy By Internet. You can also chots&ote via the Internet. The web site for Intewvating is on your proxy card.

Internet voting is also available 24 hours a dagays a week, up through the day before the medfiggu vote via the Internet, you do
not need to return your proxy ca

«Voting Your Proxy By Mail. If you choose to vote byail, simply mark your proxy card, date and sigmnd return it in the postage-
paid envelope provide:

If you vote by proxy using any of these thneethods, the persons named on the card (your igs9xwill vote your shares in the manner
you indicate at the annual meeting and at any adjoants or postponements of the annual meeting.nYayispecify whether your shau
should be voted for all, some, or none of the n@méfor director. If you vote by telephone or Inttrand choose to vote with the
recommendation of our board of directors, or if yote by mail, sign your proxy card, and do notigate specific choices, your shares wil
voted “FOR” the election of all seven nomineesdiector and “FOR?” ratifying the appointment of KEM_LP as independent auditors for
the fiscal year ending December 31, 2006.

If any other matter is presented, your prexidl vote in accordance with their best judgmekitthe time this proxy statement went to
press, we knew of no matters that needed to bd actat the annual meeting other than those disdussthis proxy statement.

May | Revoke My Proxy?
If you give a proxy, you may revoke it in amye of three ways:
* Submit a valid, late-dated proxy
* Notify our Secretary in writing before the annuaeting that you have revoked your proxy

« Vote in person at the annual meeti

How Do | Vote in Person?

If you are a stockholder of record, you magto/our vote in person at the annual meeting.

If | Hold Shares in Street Name, How Can | Vote MyShares?

You can submit voting instructions to youoker or nominee. In most instances, you will beeabldo this over the Internet, by telephc
or by mail. Please refer to the voting instructiand included in these materials by your brokamaminee.

What Vote Is Required to Approve Each Proposal?

« Election of seven directors (Proxy Item No. 1). Beeen nominees for director receiving the highaestber of votes cast in person or
by proxy at the annual meeting will be electedidfi mark your proxy so as to withhold your vote dgparticular nominee on your
proxy card, your vote will not count eith“for” or “agains” the nominee
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« Approval of the proposal to ratify the appointmehKPMG LLP as independent auditors for the fisgzdr ending December 31, 2006
(Proxy Item No. 2). The affirmative vote of a métpiof the shares present in person or by proxp@i&nnual meeting is required to
approve the proposal to ratify the appointment BMG LLP as independent auditors for the fiscal yarating December 31, 20C

If a broker indicates on its proxy that iedmnot have authority to vote certain shares metdtreet name” on particular proposals, the
shares not voted (“broker non-votes”) will havegifect on whether the proposals are passed. Brakevotes occur when brokers do not
have discretionary voting authority on certain msgs under the rules of the New York Stock Excleasngd the beneficial owner has not
instructed the broker how to vote on these progosal

In order to have a valid stockholder votstackholder quorum must exist at the annual meefinguorum will exist when stockholders
holding a majority of the outstanding shares of @mnmon stock are present at the meeting, eitheelison or by proxy. Abstentions and
broker non-votes will be counted for purposes aédwrining whether a quorum is present at the anmegting.

Who is Paying for the Costs of Soliciting These Pxies?

We are paying the cost of preparing, printexgd mailing these proxy materials. We will reimggibanks, brokerage firms, and others for
their reasonable expenses in forwarding proxy naseto beneficial owners and obtaining their instions. A few of our officers and
employees may also participate in the solicitatiwithout additional compensation, by telephone,ator other electronic means or in
person.

Where Can | Find the Voting Results of the Meeting?

We intend to announce preliminary voting t&ssat the annual meeting. We will publish the firesults in our Quarterly Report on
Form 10-Q for the second quarter of 2006, whichewgect to file on or before August 14, 2006. Yaun obtain a copy of the Form 10-Q by
logging on to our website at www.alphanr.com, blimmg the Securities and Exchange Commission ad)8EC-0330 for the location of the
nearest public reference room, or through the EDGj&em at www.sec.gov. Our website does not datestpart of this proxy statement.

PROPOSAL 1 — ELECTION OF DIRECTORS

In accordance with our governing instrumeats,board of directors has nominated the severegtdirectors listed below for re-election
at this year’'s annual meeting to serve a one-yrar expiring at the annual meeting in 2007 and timtir respective successors are elected
and qualified. Each of the nominees has consentedrie if elected. If any of the nominees shoeldide or be unable to serve as a director,
the persons named in the accompanying proxy/vatistguction card will vote in accordance with thie@st judgment. We know of no reason
why the nominees would not be available for electo, if elected, would not be able to serve.

On January 24, 2006, First Reserve Fund IR, and ANR Fund IX Holdings, L.P., who we refectdlectively in this proxy statement
the “First Reserve Stockholders” or, collectivelightheir affiliates, “First Reserve,” and anotliermer stockholder, completed an
underwritten offering of all of our shares of cormrgiock then held by them pursuant to our registiagtatement on Form S-1 (file no.
333-129030). We refer to this offering in this pystatement as the “Resale Offering.” In connectidth the Resale Offering, Alex T.
Krueger and William E. Macaulay, who are executfficers of the general partner of the First Resestockholders, resigned from our bc
of directors and, on January 25, 2006, our boawirettors appointed Ted G. Wood as a new indepsrdieector and decreased the number
of directors constituting the whole board of digstfrom eight to seven.

3




Table of Contents

Information Concerning Director Nominees
The following information is furnished witkspect to each of the nominees for election aftirual Meeting.

E. LINN DRAPER, JR. Mr. Draper has been a member of our board of directince our formation in

Age 64 November 2004. Mr. Draper joined American ElecB@ver (AEP), an electr
utility company, as President in 1992, and sengetha Chairman, President
and Chief Executive Officer of AEP from 1993 utti$ retirement in April
2004. Prior to joining AEP, Mr. Draper worked foulStates Ultilities
Company, an electric utility company, from 1979892, serving as the
company’s Chairman of the Board, President andf@&hecutive from 1987 to
1992. He serves as a director of Temple Inlandlditng company with
subsidiaries operating in the corrugated packadorgst products and financi
services sectors; Trans Canada, a pipeline andrpgameration company; and
Alliance Data Systems, a data management and t@msarocessing
company. Mr. Draper is also a non-executive chairafaNorthWestern
Corporation, an electric utility

GLENN A. EISENBERG Mr. Eisenberg has been a member of our board etttirs since the 2005

Age 44 annual meeting. Mr. Eisenberg currently servesxaxtive Vice President,
Finance and Administration of The Timken Compamnyijrdernational
manufacturer of highly engineered bearings, allog specialty steel and
components and a provider of related products andcgs. Prior to joining Tt
Timken Company in 2002, Mr. Eisenberg served asiéeat and Chief
Operating Officer of United Dominion Industriesianufacturer of proprietary
engineered products, from 1999 to 2001, and aBitkesident — Test
Instrumentation Segment and Executive Vice PresifterUnited Dominion
Industries from 1998 to 1999. Mr. Eisenberg alsoeas a director of Family
Dollar Stores, Inc

JOHN W. FOX, JR. Mr. Fox has been a member of our board of direcrse our formation in

Age 58 November 2004. Mr. Fox served as Senior Vice PesgjdCoal Services fc
Norfolk Southern Company, a railroad operator, frapmil 2001 until his
retirement in November 2003, and as Senior VicsiBeamt Coal Marketing
from December 1999 to April 2001. Mr. Fox begandaseer with a
predecessor of Norfolk Western Railroad Compari/Qié9.

FRITZ R. KUNDRUN Mr. Kundrun has been a member of our board of threcsince our formation

Age 69 in November 2004. Mr. Kundrun is currently Chairnzgard Chief Executive
Officer of American Metals and Coal Internatioriak;. (“AMCI”), a mining
and marketing company, positions he has held sieao-founded AMCI in
1986. Prior to founding AMCI, Mr. Kundrun was emyédal for 26 years by the
Thyssen Group, one of the largest German multinatioompanies with
interests in steel making and general heavy indligtroduction. There he
served as Executive Vice President of Thyssen, #md President of Thyssen
Carbometal where his responsibilities included sgeing the internation
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HANS J. MENDE
Age 62

MICHAEL J. QUILLEN
Age 57

TED G. WOOD
Age 68

trading activities of Thyssen in the Western Herlhép, Asia and certain
markets in Europe. He also served as Thyssen'’$ dblegate in Pakistan, Iran
and Iraq.

Mr. Mende has been a non-executive Chairman oboard of directors since
our formation in November 2004. Mr. Mende is Prenidand Chief Operating
Officer of AMCI, a mining and marketing companypasition he has held sir
he co-founded AMCI in 1986. Prior to founding AMG®Ay. Mende was
employed by the Thyssen Group, one of the largestn@n multinational
companies with interests in steel making and gémeay industrial
production, in various senior executive positiofisthe time of his departure
from Thyssen Group, Mr. Mende was President dhitrnational trading
company.

Mr. Quillen has served as our President and ChietHhtive Officer and a
member of our board of directors since our fornmatioNovember 2004.

Mr. Quillen joined the Alpha management team asiBemt and the sole
manager of Alpha Natural Resources, LLC, our tep-perating subsidiary, in
August 2002, and has served as Chief Executive€ffif Alpha Natural
Resources, LLC since January 2003. He also sewvdieaPresident and a
member of the board of directors of ANR Holdingk(, our former top-tier
holding company prior to the internal restructurtransactions we completed
on February 11, 2005 in connection with our inipablic offering, which we
refer to in this proxy statement as the “Internak®Ructuring,” from December
2002 until ANR Holdings, LLC was merged with anatbé our subsidiaries in
December 2005, and as the Chief Executive OffiEé&NR Holdings, LLC
from March 2003 until December 2005. From Septeni8&8 to December
2002, Mr. Quillen was Executive Vice PresidentGperations of AMCI. Whil
at AMCI, he was also responsible for the developgm&AMCI's Australian
properties. Mr. Quillen has over 30 years of exgrese in the coal industry
starting as an engineer. He has held senior execptisitions in the coal
industry throughout his career, including as VicedRlent — Operations of
Pittston Coal Company, President of Pittston CedéSCorp., Vice President
of AMVEST Corporation, Vice President — OperatiafsSNERCO Coal
Corporation, President and Chief Executive OfficeAddington, Inc. and
Manager of Mi-Vol Leasing, Inc

Mr. Wood has been a member of our board of directorce January 2006. He
joined the Virgini-based United Co., a diversified energy and findregavice:
company, and served as President of its operatingpanies from 1998 until
his retirement in 2002, at which time he was alwiag as Vice Chairman of
United Co. From 1994 to 1996, Mr. Wood was Predided CEO of KV
Pharmaceutical Co. in St. Louis. Prior to thathbll executive positions with
several pharmaceutical companies, acting as Prasifi®eecham
Laboratories, U.S.A. and Executive Vice Presidémharketing and sales for
SmithKline Beecham. Mr. Wood is a current or forrdeector of several other
concerns, including King Pharmaceuticals, Inc.,dPoinc., Pharmaceutical
Research and Manufacturers of America and DomiNiational Bank
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The nominees listed above have been nominatactordance with the provisions of our stockikolagreement, which contains
agreements regarding the composition of our boadirectors among us and entities affiliated withl&l. See “— Other Matters — Certain
Relationships and Related Party Transactions.”

Director Independence and Meetings of Independent iBectors

Under the New York Stock Exchange rules, veeraquired to have a majority of independent diescon our board of directors and to
have our compensation and nominating/corporaterganee committees be comprised entirely of indepetdirectors. In addition, both the
New York Stock Exchange rules and the SecuritieshBrge Act of 1934 and rules adopted under thdiyattie Securities and Exchar
Commission require us to have our audit commiteedmprised entirely of independent directors.

The nominating and corporate governance cdteenundertook an annual review of director andalor-nominee independence in
January 2006. The purpose of this review was terdehe whether any relationships or transactiomsliring the directors and director-
nominees, their family members and affiliates waoensistent with a determination that the directodirector nominee is independent ur
the independence standards in the New York Stock&nge rules and, with respect to audit committembers and nominees, under the
independence standards for audit committee menalgiested by the Securities and Exchange CommisBised on that review, our boarc
directors has determined that each of E. Linn Draprg Glenn A. Eisenberg, John W. Fox, Jr. andl GeWood qualify as “independent”
under the general independence standards in theidekvStock Exchange rules, and that Messrs. Drdfisenberg and Wood (the members
of the audit committee) also qualify as “indeperttiemder the independence standards for audit comamtmbers adopted by the Secur
and Exchange Commission.

Our Corporate Governance Practices and Bsligiquire our board of directors to have regulselyeduled meetings during the year at
which only the independent directors are presert,paovide that, at their discretion, the independkrectors can appoint one of their
members to act as a chairman to preside at thesgénge. The independent members of our board ettiirs held two meetings during 2005
at which only the independent directors were presard Mr. Eisenberg acted as chairman at eadiesktmeetings.

Compensation of Our Directors

Directors who are not determined to be indépat directors will receive no additional compeiwsafor serving as directors. All
independent directors will receive (1) $30,000 mamanual retainer, (2) a $2,000 peeeting fee for attendance at board meetings, $2)@0(
per-meeting fee for in-person attendance at coramitteetings and a $1,000 per-meeting fee for tetéplattendance at committee meetings
and (4) a $10,000 annual retainer for service aliairman of the audit committee and a $2,000 @metainer for service as the chairman of
any other board committee. Each of the directoeniiled to be reimbursed for reasonable out-otket expenses incurred in connection
with attendance at board of directors meetingsngrcammittee thereof, and customary directors’ mddication. Mr. Draper and Mr. Fox
were each granted an option on February 14, 2Q@8) exercise price of $19.00 per share, and Meeritierg was granted an option on
April 27, 2005, at an exercise price of $24.85gkare, in each case pursuant to the Alpha Natwsb&®ces, Inc. 2005 Long-Term Incentive
Plan to purchase up to 10,000 shares of our constomk. The board of directors is considering a psapfrom our compensation committee
to adopt a broader stock-based compensation profpraimdependent directors as well.

Committees of the Board of Directors

Our board of directors has three standingmitaes: (1) an audit committee, (2) a compensat@nmittee and (3) a nominating and
corporate governance committee. Each of these ctiegsioperates under a written charter adoptedibpaard of directors, copies of which
are available on our website as www.alphanr.com.

Audit CommitteeThe current members of the audit committee are MeBsaper, Eisenberg and Wood, with Mr. Eisenlsemying as
chairman. Our board of directors has determinetNtiaDraper and
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Mr. Eisenberg each qualify as an “audit commitiearfcial expert” as that term is defined in Iteni@Q of the SEC’s Regulation S-K. The
audit committee provides assistance to our boadirettors in monitoring the quality, reliabilityd integrity of our accounting policies and
financial statements, overseeing our complianch igijal and regulatory requirements and reviewirggimndependence, qualifications and
performance of our internal and independent auslifbhe audit committee is also responsible fotl{&)appointment, compensation, and
oversight of our independent auditor, (2) approvimgoverall scope of the audit and approving amy-audit services to be performed by the
independent auditor, (3) annually reviewing a répgrthe independent auditor describing the firmternal quality control procedures, any
material issues raised by the most recent inteqnality control review, or peer review, of the airdj firm, and all relationships between us
and the independent auditor, (4) discussing thearaudited and quarterly unaudited financial statets with management and the
independent auditor, (5) discussing our press seleas well as financial information and earnggdance provided to analysts and rating
agencies, (6) reviewing and discussing risk assessand risk management policies as well as pragesduanagement has established to
monitor compliance with our Code of Business Eth{¢$ meeting periodically, but separately, witk thdependent auditor, internal auditors
and management, (8) reviewing with the independaditor any audit problems or difficulties and mgement’s response, (9) preparing an
audit committee report as required by the Secsriied Exchange Commission to be included in ounanproxy statement, (10) establishing
policies regarding our hiring of employees or forramployees of the independent auditor, (11) ampoaviewing and reassessing the
adequacy of audit committee’s written charter aambmmending any proposed changes to the boardeataiis, (12) reporting regularly to
the full board of directors, (13) conducting an aarperformance review and evaluation of the acamlibmittee, and (14) handling other
matters that are specifically delegated to thetaxainmittee by the board of directors from timetitoe.

Compensation Committe€he current members of the compensation commitedlassrs. Draper, Fox and Wood, with Mr. Draper
serving as chairman. The compensation committeesjgonsible for (1) reviewing and approving the pensation, including salary, bonuses
and benefits, of our Chief Executive Officer andestexecutive officers, (2) reviewing and approviogporate goals and objectives relevant
to the compensation of executive officers and eatalg their performance in light of these goals abpbctives, (3) reviewing and
recommending to the board of directors executivapensation policies and practices for our execuiffieers and our subsidiaries’
executive officers generally, (4) reviewing diractompensation and recommending any proposed chdhgdooard of directors,

(5) reviewing and recommending to the board ofdoes, or approving, any employment contract oilsinragreement for any executive
officer, (6) reviewing and consulting with the Chiexecutive Officer regarding matters of key persalrselection, (7) reviewing and making
recommendations to the board of directors witheesfo incentive compensation plans and equitydatmns, and administering the plans,
including reviewing and approving all awards of r&saor options pursuant to the plans, (8) monitgpdompliance with applicable laws
relating to compensation of executive officers,f8)ducing a compensation committee report on ékecaompensation as required by the
Securities and Exchange Commission to be includedif annual proxy statement or annual report amF@0-K filed with the Securities ai
Exchange Commission, (10) reporting to the fullridoaf directors following the compensation comnatsemeetings or actions,

(11) conducting an annual performance evaluaticth@®ftompensation committee, and (12) handlingrottegters that are specifically
delegated to the compensation committee by thedbafadirectors from time to time.

Nominating and Corporate Governance Commitigdee current members of the nominating and corp@aternance committee are
Messrs. Eisenberg, Fox and Wood, with Mr. Fox seds chairman. The nominating and corporate gavieeicommittee assists the board
of directors in identifying individuals qualified become board members and executive officers @edtgg, or recommending that the bc
select, director nominees for election to the badrdirectors and its committees. The nominatind eorporate governance committee is also
responsible for (1) developing and recommendingegmance policies and procedures to the board ettdirs, (2) reviewing conflicts of
interest that may affect directors, (3) monitormg compliance with corporate governance practeekpolicies, (4) leading the board of
directors in its annual review of the board’s parfance, (5) making recommendations regarding coteenfiurpose, structure and operation
and (6) overseeing and approving a managemenincitytplanning process.
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Director Nomination Procedures

Pursuant to our Corporate Governance Practind Policies, the nominating and corporate garera committee reviews the
qualifications of proposed nominees for directos¢ove on the board and recommends nominees t#rd. The board of directors is
ultimately responsible for proposing a slate of imas to the stockholders for election to the bpasihg information provided by the
committee.

Our Chief Executive Officer, members of tleeminating and corporate governance committee, #mel onembers of our board of
directors are the primary sources for the idergtfan of prospective nominees. The nominating awgarate governance committee also has
authority to retain third-party search firms tontiéy director candidates, and the committee maysater proposed nominees that are
identified by stockholders in the manner prescribgaur bylaws. In order for a stockholder to reco@md a prospective nominee for election
to the board at an annual meeting, our bylaws redbe stockholder to be entitled to vote at theting, to provide a written notice to our
corporate Secretary including information specifiedur bylaws and to be a stockholder of recorthattime of giving the notice. See
“Stockholders’ Proposals and Nominations for 200ih#al Meeting” for a description of the requiredhtamts and applicable deadlines for
the stockholders’ notice.

Once the nominating and corporate governanoamittee has identified a prospective nomineectimmittee evaluates the prospective
nominee against the standards and qualificationgsugen our Corporate Governance Practices anitiBs] which permits the committee to
take into account all factors it considers appmrtgriincluding: (1) the extent to which a proposethinee would ensure that the board of
directors as a whole is diverse and consists d¥iithaials with various and relevant career expemgntechnical skills, industry knowledge and
experience, financial expertise (including experttsat could qualify a director as an “audit contegtfinancial expert”), local or community
ties, any actual or potential conflicts of interpesed by the proposed nominee’s election as atditeand the proposed nominee’s time
available to devote to board and committee aotigitind to enhance his or her knowledge of our bssjr{(2) personal qualifications,
including strength of character, maturity of judgmydamiliarity with our business and industry, @péndence of thought and an ability to
work collegially, and (3) the extent to which trendidate would fill a present need on the board.

While the nominating and corporate governawramittee has no formal process for evaluating@sed nominees, the members of the
committee generally will review the resume of agmeed nominee and consult the proposed nomineessied references. The committee
may also personally interview (and suggest thaérothembers of the board of directors interview)gheposed nominee, if the committee
considers the proposed nominee sufficiently suitahfter completing this evaluation, the committeakes a recommendation to the full
board of directors as to the persons who shoultbbginated by the board, and the board determireeedminees after considering the
recommendation and report of the committee.

Mr. Draper, Mr. Eisenberg, Mr. Fox, Mr. Kundr, Mr. Mende, Mr. Quillen and Mr. Wood were eaehammended by the nominating i
corporate governance committee for nomination fecteon at the Annual Meeting. All of these nomisege directors standing for reelection.

Compensation Committee Interlocks and Insider Parttipation

Mr. Krueger, who served as a member of oungensation committee until his resignation from looard of directors on January 25, 2
in connection with the Resale Offering, is an ex@euwofficer of the general partner of the FirstsBeve Stockholders. First Reserve engaged
in certain transactions with us and our subsidéa@s described more fully in “— Other Matters —t@i@ Relationships and Related Party
Transactions.” During 2005, Mr. Krueger also seraadhe board of GP Natural Resource Partners th&€general partner of Natural
Resource Partners, L.P., our largest landlord 062tased on lease, royalty and property tax reisgrnent payments.

Mr. Mende, who served as a member of our @rsgtion committee until Mr. Wood'’s election to tward of directors and appointment
to the compensation committee on January 25, 26@8filiated with AMCI. AMCI and certain entitiesffiliated with AMCI have engaged in
certain transactions with us and our
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subsidiaries, as described more fully in “— Otheattdrs — Certain Relationships and Related Pardydactions.”

Director Attendance

During 2005, the board of directors held éigleetings and took action by unanimous writtenseon on five occasions, the audit
committee held 16 meetings and acted by unanimeitew consent on three occasions, the compensatiomittee held six meetings and
acted by unanimous written consent on two occasimd the nominating and corporate governance ctiaentield three meetings and acted
by unanimous written consent on one occasion. UadeCorporate Governance Practices and Policies;tdrs are expected to attend board
meetings and meetings of committees on which theyesin person or by conference telephone, andtdire are encouraged to attend the
annual meeting of stockholders. Each of our dimscattended at least 75% of the aggregate of tabrtamber of board and committee
meetings held in 2005 during the period for whielwas a director and served on the applicable ctteemniother than Mr. Mende, and each
of our directors who were then members of, or nateid for election to, the board of directors, ateghour 2005 annual meeting of
stockholders.

Communications with the Board

Stockholders and other parties interestembimmmunicating directly with our board of directoashoard committee, the non-management
directors, the independent directors or with arviddial director may do so by sending an emailgooves@alphanr.com or writing to the
Board of Directors, Alpha Natural Resources, I@nge Alpha Place, P.O. Box 2345, Abingdon, VA 2424t ntion: Vaughn R. Groves,
General Counsel. Communications should specifiatiiressee(s) and the general topic of the comntioric®ur general counsel will
review and sort communications before forwardirenthto the addressee(s). Concerns relating to atinguwr auditing matters or possible
violations of our Code of Business Ethics shoulddported pursuant to the procedures outlinedenbde, which is available on our web:
at: www.alphanr.com.

Information Concerning Executive Officers
The following table sets forth the names saayed titles of our executive officers.

Name Age Position

Michael J. Quiller 57 President, Chief Executive Officer and Direc
Kevin S. Crutchfielc 45 Executive Vice Presidel

D. Scott Kroh 56 Executive Vice Presidel

David C. Stuebi 65 Vice President and Chief Financial Offic
Michael D. Brown 44 Vice Presiden

Vaughn R. Grove 49 Vice President and General Coun

Eddie W. Neely 54 Vice President and Controll

Each officer serves at the discretion ofleagird of directors and holds office until his or baccessor is appointed or until his or her
earlier resignation or removal. There are no famelgtionships among any of our directors or exgeutfficers.

Set forth below is a description of the backmd of the persons named above, other than MileQuwhose background is provided
above in “— Information Concerning Director Nomisé&e

Kevin S. Crutchfieldhas served as our Executive Vice President sincéomation in November 2004. Mr. Crutchfield joththe Alpha
management team as the Executive Vice Presidekipbh Natural Resources, LLC and Vice PresiderANR Holdings, LLC in March
2003, and also served as the Executive Vice PmesadféANR Holdings, LLC from November 2003 until AAHoldings was merged with
another of our subsidiaries in December 2005. Rione 2001 through January 2003, he was Presid€uaxftal Coal Company and Vice
President of EI Paso Corporation. Prior to joinitigPaso, he served as President of
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AMVEST Corporation, a coal and gas producer andiges of related products and services, and heéttatkve positions at AEI Resources,
Inc., most recently as President and Chief Exeeufifficer. Before joining AEI Resources, Inc., keved as the Chairman, President and
Chief Executive Officer of Cyprus Australia Coal@pany and held executive operating managementigsivith Cyprus in the U.S. befc
being relocated to Sydney, Australia in 1997. Heked for Pittston Coal Company in various operating executive management positions
from 1986 to 1995 serving most recently as Vicesilent Operations prior to joining Cyprus Amax CGaimpany.

D. Scott Krohhas served as our Executive Vice President sincéoomation in November 2004. Mr. Kroh joined thipha management
team as the Executive Vice President of Alpha NatResources, LLC in March 2003, and also serveti@&xecutive Vice President of
ANR Holdings, LLC from November 2003 until ANR Hahdjs was merged with another of our subsidiariddesember 2005. From June
1989 through February 2003 he served as Presifidanmma Energy’s sales and mining company, an Akf@liate located in Latrobe,
Pennsylvania. Mr. Kroh also served as Vice PresideAMCI Export from January 1992 until Februa§03. Prior to founding Tanoma
Energy he served as Vice President of Sales forriktd Mining Company of Butler, Pennsylvania frdr880 until May 1989. Mr. Kroh
began his career in the coal business in 1978asaman for Ringgold Mining Company of Kittannifgnnsylvania.

David C. Stuebbas served as our Vice President and Chief Fine@¢fier since our formation in November 2004. Mtuebe joined tF
Alpha management team as the Vice President aref Eimancial Officer of Alpha Natural Resources,@.In October 2003, and also served
as the Vice President and Chief Financial OffideANR Holdings, LLC from November 2003 until ANR Hthings was merged with another
of our subsidiaries in December 2005. Mr. Stuelreeskefrom March 2000 to July 2003 as Senior Viceskient-Finance and Administration
of Hearth and Home Technologies, Inc., a wholly-edisubsidiary of HON INDUSTRIES Inc., a leading mi@cturer of office systems and
hearth products, and from October 1994 to Marcl02¥)Vice President and Chief Financial Officethaf parent, HON INDUSTRIES Inc.
Prior to joining HON, he served as President, CEiedcutive Officer and Director of United Recyclihglustries, Inc., a metals broker,
precious metals recycler and non-ferrous metaldysrer from 1990 to 1994, as President, Chief Exee@fficer and Director of Auto
Specialties Manufacturing, Inc., a manufacture®d.M. truck and construction equipment componéois 1988 to 1990, and as Chairman,
President and Chief Executive and Chief Financific€r of MSL Industries, Inc., a manufacturer afistributor of fasteners, tubing, roll-
form shapes, electric motors, components for éteatilities and missile components from 1981 t@719Mr. Stuebe’s business background
also includes significant general and financial agement positions with Carpetland U.S.A. and tHeoB&roducts Group of Schering-
Plough, as well as 13 years of audit experienchk aritinternational public accounting firm.

Michael D. Browrhas served as our Vice President since our formatidlovember 2004. Mr. Brown joined the Alpha mgement tear
as Vice President of Alpha Natural Resources, Lh®arch 2003, and also served as Vice PresideAN&t Holdings, LLC from November
2003 until ANR Holdings was merged with anothepof subsidiaries in December 2005. From 2000 tHrdvdgrch 2003, he served as Vice
President — Development and Technical ResourceBiftston Coal Company. Prior to this he serveRittston’s Group Vice President of
Metallurgical Operations, which included all Pittstproperties acquired by Alpha. Mr. Brown servediimerous other executive and
financial positions within Pittston Coal Companyglinding a two year period as the chief operatirf@cef for Pittston’s affiliated gas and
timber companies. Mr. Brown was affiliated withtBibn Coal from June 1984 until his employment kpiha.

Vaughn R. Grovelsas served as our Vice President and General Claginse our formation in November 2004. Mr. Groy@sed the
Alpha management team as the Vice President andr@dbounsel of Alpha Natural Resources, LLC indber 2003, and also served as the
Vice President and General Counsel of ANR Holding<; from November 2003 until ANR Holdings was medgwith another of our
subsidiaries in December 2005. Prior to that tieeserved as Vice President and General Counsgsttsfon Coal Company from 1996 until
joining Alpha, and as Associate General Counsé&littéton Coal Company from 1991 until 1996. Befmiaing Pittston Coal, he we
associated with the law firm of Jackson Kelly PLIdDg of the leading mineral law firms in the Appdl@n region. He is also a mining
engineer and
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before obtaining his law degree, he worked as aergnound section foreman, construction foremannaimihg engineer for Monterey Coal
Company.

Eddie W. Neelfas served as our Vice President and Controlleesinir formation in November 2004. Mr. Neely joiribd Alpha
management team as the Secretary of Alpha NatesdiRces, LLC in August 2002, and has also sers@dce President and Controller of
Alpha Natural Resources, LLC since March 2003. FAargust 1999 to August 2002, he served as Chiedrgial Officer of White’'s Fresh
Foods, Inc., a family-owned supermarket chain. iigést 2001, White's Fresh Foods, Inc. filed forrgamization under Chapter 11 of the
United States Bankruptcy Code. Prior to joining W1si Fresh, from October 1997 to August 1999, Mzely was Controller for Hunt
Assisted Living, LLC, a company that developed,starcted, managed and operated assisted livinlitiisifor the elderly. Mr. Neely served
as Director of Accounting for The Brinks Compangr(herly known as The Pittston Company) from Jand&86 until October 1997 and
held various accounting and finance positions Witkston Coal Company and subsidiaries prior taidan1996. Mr. Neely is a certified
public accountant.

Security Ownership of Certain Beneficial Owners andManagement

The following table and accompanying footsatbow information regarding the beneficial owngrsti shares of our common stock as
March 31, 2006 for:

« each person who is known by us to own beneficialbye than 5% of our common stor

« each director and nominee for director, each perdumserved as our Chief Executive Officer for @aytion of 2005 and each of our
four other most highly compensated executive offider 2005; ant

« all current members of our board of directors andexecutive officers as a grot

Except as otherwise indicated, the addrassdoh person listed below is c/o Alpha Naturaldreses, Inc., One Alpha Place, P.O.
Box 2345, Abingdon, Virginia 24212.

Except as otherwise noted, the individuaiisror her family members had sole voting and itmesit power with respect to such shares.
The percentages of beneficial ownership set foetbve are based on 64,949,916 shares of our comtook issued and outstanding as of
March 31, 2006.

Name and Address of Beneficial Owner(1) Number Percent
Fritz R. Kundrun(2 11,355,79 17.4¢%
Hans J. Mende(z 11,351,89 17.4¢
Michael J. Quillen(3 791,59! 1.2z
Kevin S. Crutchfield(4 271,98: 0.4z
D. Scott Kroh(5 1,737,23 2.67
David C. Stuebe(€ 167,24! 0.2¢
Michael D. Brown(7’ 176,70t 0.27
E. Linn Draper, Jr.(8 2,00¢ 0.0C
Glenn A. Eisenberg(¢ 2,00¢ 0.0C
John W. Fox, Jr.(8 12,00( 0.0z
Ted G. Wooc 0 —
All executive officers and directors as a group{9)persons 13,230,05 20.3¢

(1) The shares of our common stock beneficialljpedvare reported on the basis of regulations oStwmirities and Exchange Commission
governing the determination of beneficial ownersifigecurities. Under the rules of the Securitied Bxchange Commission, a person
is deemed to be a “beneficial ownef’a security if that person has or shares votmggr, which includes the power to vote or diree
voting of such security, or investment power, whietludes the power to dispose of or to directdisposition of such security. A
person is also deemed to be a beneficial ownenysacurities of whicl
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(2)

(3)

(4)

()

(6)

that person has a right to acquire beneficial oghmgrwithin 60 days. Securities that can be so iaedware deemed to be outstanding for
purposes of computing such person’s ownership p&age, but not for purposes of computing any opleeson’s percentage. Under
these rules, more than one person may be deemetidi@nowner of the same securities and a persay Ine deemed to be a beneficial
owner of securities as to which such person hasconoomic interest. Except as otherwise indicatdtiése footnotes, each of the
beneficial owners has, to our knowledge, sole gpéind investment power with respect to the inditateares of common stock. In
accordance with the beneficial ownership ruleshef$ecurities and Exchange Commission, the tatde dot reflect an aggregate of
278,869 shares of common stock reserved for isguapon the exercise of outstanding options notoésenle within 60 days held by
certain of our directors and executive officersemalur Alpha Natural Resources, Inc. 2005 Long-Throentive Plan and our Alpha
Coal Management 2004 Lo-Term Incentive Plar

Reflects beneficial ownership through shareting and investment power over shares of commarkdteld by the following entities
affiliated with the owners of AMCI, which entiti@svn of record the following number of shares of common stock as of March 31,
2006: AMCI Holdings, Inc. (2,739,684 shares), BR&sources Il, LLC (1,126,250 shares), Creeksidadl, (1,732,195 shares), Laurel
Energy II, LP (775,168 shares), Madison Mining Camypll, LLC (124,754 shares), Redbank Il, Inc. (2% shares), Tanoma
Energy I, Inc. (3,087,021 shares), and Vollow Reses II, LLC (1,091,098hares). AMCI Holdings, Inc. is the indirect owioérl.00%
of Creekside Il, Inc. and Redbank I, Inc., and rbaydeemed to have beneficial ownership of theeshiaeld by those entities. The
address for each of the above entities and Melgnsde and Kundrun is c/o American Metals & Coagingational, Inc., One Energy
Place, Suite 1000, Latrobe, PA 15650, Attentiom$ld Mende, Presidel

Includes beneficial ownership of 225,831 unvestetes of stock subject to forfeiture under the teofmour stockholder agreement, :
75,765 unvested shares of stock issued under qiraAllatural Resources, Inc. 2005 Long-Term Incerf@lan, which shares vest over
time as described in “— Executive Compensation@titer Matters —Employment Contracts, Termination of Employment @mdnge
of Control Arrangement— Vesting Provisions Regarding Options, Performarita& Awards and Sto(”

Includes beneficial ownership of 112,914 unvestetes of stock subject to forfeiture under the teofmour stockholder agreement,
31,473 unvested shares of stock issued under giraAlatural Resources, Inc. 2005 Long-Term Incerfilan, which shares vest over
time as described in “— Executive Compensation@titer Matters —Employment Contracts, Termination of Employment @tdinge
of Control Arrangements — Vesting Provisions Regagdptions, Performance Share Awards and Stocls® Mcludes 14,581 shares
issuable upon exercise of options held by Mr. Griiétd that are exercisable within 60 da

Includes beneficial ownership of 90,330 ungdsthares of stock subject to forfeiture undeténms of our stockholder agreement, and
31,296 unvested shares of stock issued under qiraAllatural Resources, Inc. 2005 Long-Term Incerf@lan, which shares vest over
time as described in “— Executive Compensation@titer Matters —Employment Contracts, Termination of Employment @mdnge
of Control Arrangements — Vesting Provisions Regagdptions, Performance Share Awards and Stocls® Mcludes beneficial
ownership of onghird of the shares of common stock held as of M&t, 2006 directly by each of Tanoma Energy It, Bbind Madiso
Mining Company Il, LLC, and 44.3% of the sharesdhditectly by Laurel Energy Il, LP through Mr. Kreghnvestment power over
these shares. Mr. Kroh disclaims beneficial owniprehall other shares of common stock held byehtties listed in the previous
sentence

Includes beneficial ownership of 67,752 ungdsthares of stock subject to forfeiture undeténms of our stockholder agreement, and
19,584 unvested shares of stock issued under @inraANatural Resources, Inc. 2005 Long-Term Incerfélan, which shares vest over
time as described in “— Executive Compensation@titer Matters —Employment Contracts, Termination of Employment @mdnge
of Control Arrangement— Vesting Provisions Regarding Options, Performartta& Award:
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and Stoc}” Also includes 8,000 shares issuable upon exer€isptions held by Mr. Stuebe that are exercisabthiw60 days

(7) Includes beneficial ownership of 67,246 ungdsthares of stock subject to forfeiture undetéhms of our stockholder agreement, and
21,648 unvested shares of stock issued under giraAllatural Resources, Inc. 2005 Long-Term Incerf@lan, which shares vest over
time as described in “— Executive Compensation@titer Matters —Employment Contracts, Termination of Employment @mdnge
of Control Arrangements — Vesting Provisions Regagdptions, Performance Share Awards and Stocls® Mcludes 20,568 shares
issuable upon exercise of options held by Mr. Bralat are exercisable within 60 da

(8) Includes 2,000 shares issuable upon exertigptions held by each of Messrs. Draper, EisenbetyFox that are exercisable within
60 days

(9) See notes (2) through (8) above. Also includgsn additional 54,190 unvested shares of stabject to forfeiture under the terms of
our stockholder agreement, (b) an additional 191028 sted shares of stock issued under our Alphardle€Resources, Inc. 2005 Long-
Term Incentive Plan, which shares vest over timéeseribed in “— Executive Compensation and Othattéts — Employment
Contracts, Termination of Employment and Chang€aftrol Arrangements — Vesting Provisions Regarddpgions, Performance
Share Awards and Stock,” and (c) an additionall&tes issuable upon exercise of options that areable within 60 days, held by
our executive officers who are not separately distethis table

Executive Compensation and Other Matters

The following summary compensation table f&th information concerning the compensation bytiMichael J. Quillen, our Chief
Executive Officer and President, and our other faost highly compensated executive officers foheaicthe last three completed fiscal
years.

Summary Compensation Table

Long-Term
Compensatior
Annual Compensation Securities
Underlying All Other

Name and Principal Position Year Salary ($) Bonus ($)(1)(2) Options (#) Compensation ($)
Michael J. Quiller 200t 434,54 395,00( = 60,00:(4)
Chief Executive Officer an 200¢ 420,00: 929,40¢ — 45,0444)
Presiden 200z 420,46¢ 115,00( — 19,02:(4)
Kevin Crutchfield 200t 372,48 273,00( 72,90t 42,12¢(5)
Executive Vice President(. 200¢ 360,02: 600,35¢ 32,39((5)
200¢ 311,29! 100,00( — 144,54:(5)
D. Scott Kroh 200t 370,39: 255,00( = 39,23¢(6)
Executive Vice President(. 200¢ 358,00( 401,00( — 23,9446)
200z 287,33. 100,00( — 10,367(6)
David C. Stueb 200t 289,71: 210,00( 40,00( 42,45(7)
Vice President and Chi 200¢ 280,02( 396,06( — 83,68¢(7)
Financial Officer(3] 200z 84,62( 30,00( — 28,3747)
Michael D. Brown 200t 284,51¢ 255,00( 40,00( 32,42(8)
Vice President(3 200¢ 257,69¢ 425,14: 62,84 23,33¢8)
200¢ 169,09: 100,00( — 6,224(8)

(1) We generally pay bonuses in the year followtimgyyear in which they were earned. Unless otlerwbted, bonus amounts presented
represent employee performance bonuses and amgg@for the year in which they were earned, thotngly may have been paid in the
following year.

13




Table of Contents

()

(3)
(4)

()

(6)

(7)

(8)

Each of the bonuses presented for 2004 incusieecial bonus paid in June 2004 to recognizgtsfin connection with the
recapitalization of Alpha Natural Resources, LLQMay 2004, a vacation bonus in the amount of $1&@Mbonuses earned in 2004
under our Annual Incentive Bonus Plan based orathévement of specified financial performance rafieg and safety goals for fis
2004.

Messrs. Crutchfield, Kroh, Brown and Stueliegd us on varying dates in 2003 and the respectwgpensation for 2003 is reported
only from the start date to year el

Includes our contributions under our 401(lkgrPbn behalf of Mr. Quillen and (a) imputed incoofi&5,723 and $2,998 in respect of life
insurance in fiscal 2005 and 2004, respectivelg, @) $43,778 contributed to Mr. Quillen’s accoimDecember 2005 under the
Supplemental Retirement Plan (the “SRP”) featureuwwfAmended and Restated Deferred Compensation Riaounts reflected for
2004 and 2003 also include contributions to Mr.l@nis account under the SRP in the amount of $81#hd $11,023 earned in fiscal
2004 and 2003, respectively, which amounts weréritaried in August 2005 in connection with the atilmp of the SRP

Includes our contributions under our 401(lkgrPon behalf of Mr. Crutchfield and (a) imputedante of $1,133 and $589 in respect of
life insurance in fiscal 2005 and 2004, respecyivéd) $30,493 contributed to Mr. Crutchfield’s acait in December 2005 under the
SRP and (c) $126,495 of relocation expenses reisaluny us and tax gross-up payments paid by usninection with the expense
reimbursement in fiscal 2003. Amounts reflectedZ004 and 2003 also include contributions to Mut€hfield’s account under the
SRP in the amount of $21,551 and $10,046 earnéisical 2004 and 2003, respectively, which amourgsexcontributed in August 20
in connection with the adoption of the SF

Includes our contributions under our 401(lgrPbn behalf of Mr. Kroh and (a) imputed incomé&f792 and $1,344 in respect of life
insurance in fiscal 2005 and 2004, respectivelg, @) $25,321 contributed to Mr. Kroh’s accounbDiacember 2005 under the SRP.
Amounts reflected for 2004 and 2003 also includgmoutions to Mr. Kroh’s account under the SRRha amount of $16,450 and
$4,367 earned in fiscal 2004 and 2003, respectiveiych amounts were contributed in August 2008annection with the adoption of
the SRP

Includes our contributions under our 401(k) Plarbehalf of Mr. Stuebe and (a) imputed income of,$19 and $2,938 in respect of |
insurance in fiscal 2005 and 2004, respectively$@i,034 contributed to Mr. Stuebe’s account ic&eber 2005 under the SRP and
(c) $61,949 and $25,836 of relocation expensestieiged by us and tax gross-up payments paid by erinection with the expense
reimbursements in fiscal 2004 and 2003, respegtiidle amount reflected for 2004 also includesrardoution to Mr. Stuebe& accoun
under the SRP in the amount of $8,551 earned éalfd004, which amount was contributed in Augu€i®ih connection with the
adoption of the SRF

Includes our contributions under our 401(lkgrPon behalf of Mr. Brown and (a) imputed incomé&851 and $399 in respect of life
insurance in fiscal 2005 and 2004, respectiveld, @) $21,070 contributed to Mr. Brown’s accounbiacember 2005 under the SRP.
The amount reflected for 2004 also includes a dwoution to Mr. Brown’s account under the SRP in #imeount of $12,685 earned in
fiscal 2004, which amount was contributed in Aug@d5 in connection with the adoption of the S
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Option Grants During 2005
The table below sets forth the options grideour named executive officers during 2005.

Potential Realizable
Value at Assumed

Individual Grants

Number of % of Total Annual Rate of Stock

Securities Options Exercise Appreciation for

Underlying Granted to Price Per Option Term(4)

Options Employees Share Expiration

Name Granted(1) in 2005(2) ($/Share) Date(3) 5.0% ($) 10.0% ($)
Michael J. Quiller — — — — — —
Kevin Crutchfield 72,90t 9.81% 19.0C 2/14/201! 871,21! 2,207,56.
D. Scott Kroh — — — — —
David C. Stuebr 40,00( 5.3t% 19.0( 2/14/201! 478,00( 1,211,20!
Michael D. Brown 40,00¢( 5.3t% 19.0( 2/14/201! 478,00( 1,211,20!

(1)

These options were granted under our Long-Tiegentive Plan and they vest over a five yearquenvith 20% vesting on each of the
first, second, third, fourth and fifth anniversarigf the date of gran

Based on an aggregate of 742,905 shares of our oarstack that are subject to options granted toleyees during 200t

The term of each option granted under the ESagn Incentive Plan is generally ten years fromdage of grant. Options may termin
before their expiration date if the option ho’s status as an employee is terminated or uponptiencholde’s death or disability

The potential realizable values are basednosisaumption that the stock price of our commoaokstdll appreciate at the annual rate
shown, compounded annually, from the date of guatit the end of the option term. These values alotaike into account amounts
required to be paid as income taxes under thenalté&evenue Code and any applicable state lawpt@mroprovisions providing for
termination of an option following termination aheloyment, non-transferability or vesting. Theseoants are calculated based on the
requirements promulgated by the Securities and &g Commission and do not reflect estimates aféustock price growth of our
shares of common stoc

(2)
(3)

(4)

2005 Fiscal Year-End Option Values

The following table sets forth informationno@rning the number and value of securities unaeglynexercised options held by our nat
executive officers as of December 31, 2005. Nonsuofnamed executive officers exercised any optthming 2005.

Number of

Securities Underlying
Unexercised Options
at Fiscal Year-End (#)

Value of Unexercised
In-The-Money Options at
Fiscal Year-End ($)(1)

Name Exercisable Unexercisable Exercisable Unexercisable

Michael J. Quiller — — — —
Kevin Crutchfield — 72,90¢ — 15,31(
D. Scott Kroh — — —
David C. Stuebr — 40,00¢( — 8,40(
Michael D. Brown 12,56¢ 90,27: 81,44: 334,16

(1)

exercise price

Values are calculated based on the closirgepf our common stock on December 30, 2005 $§X9,21 per share) less the applicable

Employment Contracts, Termination of Employment andChange of Control Arrangements
Third Amended and Restated Employment AgreemdniMighael J. QuillenOn March 22, 2006, our indirect wholly-owned suizig,

Alpha Natural Resources Services, LLC (“Alpha Sezsl’) entered into a Third Amended and
Mr. Quillen to serve as our Chief Executive Officer
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and to be nominated for re-election to our boardiagctors, which agreement is effective as of dana, 2006. Pursuant to the employment
agreement, Mr. Quillen receives a base salary 50$®0 per annum, subject to any increase as dieieairby our compensation committee
the board of directors. In addition, Mr. Quilleneigtitled to receive under our Annual Incentive BeRlan an annual bonus targeted at 100%
of his then current base salary, with a maximurggtbonus opportunity of 200% of his then currexsebsalary, based upon achievement of
certain performance and other goals, and to ppdieiin our Retention Compensation Plan on the $msis as his direct reports. Under the
agreement, each time that our compensation conaattéoard of directors grants any equity secuériiieany senior executive officers
reporting directly to Mr. Quillen, other than induaent awards to potential new employees, Mr. Quileentitled to be granted an equity
award of the same type of security granted to inectireports targeted at 150% of the highest nurabesuch security granted to any direct
report. In the event a “change in control” (as wledi in the agreement) occurs during the term o&tlreement, Mr. Quillen is entitled to
receive a minimum lump sum cash payment equabptm aata target bonus for the year in which thengean control occurs. Mr. Quillen is
also entitled to participate in our benefit plaimsthe event that any payments or distributionsitoQuillen pursuant to the employment
agreement or otherwise would constitute an “expasachute payment” within the meaning of Sectiod@®f the Internal Revenue Code,
then the agreement obligates us (subject to cegtaiaptions) to pay Mr. Quillen an additional tawss-up payment such that the net amount
retained by Mr. Quillen, after deduction of any isectax imposed under Section 4999 of the IntedRealenue Code and any taxes imposed
upon the gross-up payment itself, is equal to theumnt that would have been payable or distributedbMr. Quillen if such payments or
distributions did not constitute excess parachatgments.

The initial term of Mr. Quillen’s employmeagreement ends on December 31, 2006, and the agmeeenews for successive annual
terms unless terminated by Mr. Quillen or AlphavB=ss in advance of the end of the initial termany renewal term. Alpha Services may
terminate Mr. Quillen’s employment at any time dodany reason and Mr. Quillen may resign at ametand for any reason. Under his
employment agreement, Mr. Quillen has agreed t@micenon-competition provisions. In consideration this noneompetition agreement a
contingent upon Mr. Quillen’s execution of an agrepon form of separation of employment agreemedtgeneral release, Alpha Services
has agreed to make payments to Mr. Quillen follgutime termination of his employment. If Mr. Quillegsigns for “good reason” (as defined
in the agreement) or Alpha Services terminatesQiillen without “employer cause” (as defined in tggeement), or in the event
Mr. Quillen ceases to be employed by us as a re$tis death or permanent disability, the vestihgll of Mr. Quillen’s stock options,
restricted stock and other equity rights awardéer @fie date of his employment agreement will By faccelerated, and we will be requirec
pay to Mr. Quillen his earned but unpaid salarptigh the date of termination, any bonuses payablprfor years, the pro rata portion of his
bonus payable for the current year, and, in the chs resignation by Mr. Quillen for good causg¢esmination of Mr. Quillen by Alpha
Services (but not death or permanent disability)amount equal to 200% of his then current basaysahd target annual bonus in
installments over the following twenty-four montlescept that if the resignation by Mr. Quillen fgood cause or termination by Alpha
Services without employer cause occurs during €hdas prior to or on or within one year after arade in control, then we will be required
to pay him an amount equal to 300% (instead of 208Phis then current base salary and target arals, and we will also be required to
pay him an amount equal to the difference betwherptesent value of his accrued benefits on tmeitation date under our defined benefit
plans and supplemental retirement plan and thespteslue of benefits to which he would have besitled had he continued to participate
in such plans for an additional three years.

Employment Agreement with Kevin S. Crutchfi@ld.March 22, 2006, Alpha Services entered into mplByment Agreement with
Mr. Crutchfield to serve as our Executive Vice Rtest, which agreement is effective as of JanuaB006. Pursuant to the employment
agreement, Mr. Crutchfield receives a base salt$p 68,023 per annum, subject to any increase @srdmed by our compensation
committee or the board of directors. In additiorn, Mrutchfield is entitled to receive under our Amhincentive Bonus Plan an annual bonus
targeted at 75% of his then current base salati, avimaximum target bonus opportunity of 150% sfthen current base salary, based upon
achievement of certain performance and other gaal$to participate in our Retention Compensatian.RAn the event a “change in
control” (as defined in the
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agreement) occurs during the term of the agreerMmiCrutchfield is entitled to receive a minimummp sum cash payment equal to a pro
rata target bonus for the year in which the changmntrol occurs. Mr. Crutchfield is also entitledparticipate in our benefit plans. In the
event that any payments or distributions to Mr.t€htield pursuant to the employment agreement loemtise would constitute an “excess
parachute payment” within the meaning of Sectiod@®f the Internal Revenue Code, then the agreeotsigates us (subject to certain
exceptions) to pay Mr. Crutchfield an additionad ¢aoss-up payment such that the net amount retdigeMr. Crutchfield, after deduction of
any excise tax imposed under Section 4999 of ttezrial Revenue Code and any taxes imposed uparale-up payment itself, is equal to
the amount that would have been payable or digafide to Mr. Crutchfield if such payments or distitions did not constitute excess
parachute payments.

The initial term of Mr. Crutchfield’'s employant agreement ends on December 31, 2006, and tberagnt renews for successive annual
terms unless terminated by Mr. Crutchfield or Ali@exvices in advance of the end of the initial termany renewal term. Alpha Services r
terminate Mr. Crutchfield’s employment at any tiared for any reason and Mr. Crutchfield may resigang time and for any reason. Under
his employment agreement, Mr. Crutchfield has afjteecertain non-competition provisions. In consédien for this non-competition
agreement and contingent upon Mr. Crutchfield’sceien of an agreed-upon form of separation of eymplent agreement and general
release, Alpha Services has agreed to make payiteektis Crutchfield following the termination ofSiemployment. If Mr. Crutchfield
resigns for “good reason” (as defined in the age#@jnor Alpha Services terminates Mr. Crutchfielithaut “employer cause” (as defined in
the agreement), or in the event Mr. Crutchfieldsesato be employed by us as a result of his degihrsmanent disability, the vesting of all of
Mr. Crutchfield’s stock options, restricted stogidaother equity rights awarded after the date sfmployment agreement will be fully
accelerated, and we will be required to pay to Gtutchfield his earned but unpaid salary throughdhte of termination, any bonuses
payable for prior years, the pro rata portion af tnus payable for the current year, and, in #se of a resignation by Mr. Crutchfield for
good cause or termination of Mr. Crutchfield by BdpServices (but not death or permanent disahility)amount equal to 150% of his then
current base salary and target annual bonus iallimg&nts over the following twelve months, excdratttif the resignation by Mr. Crutchfield
for good cause or termination by Alpha Servicedhwit employer cause occurs during the 90 days fwrior on or within one year after a
change in control, then we will be required to pay an amount equal to 200% (instead of 150%) stién current base salary and target
annual bonus, and we will also be required to paydn amount equal to the difference between thsaut value of his accrued benefits on
the termination date under our defined benefit plamd supplemental retirement plan and the presdun of benefits to which he would he
been entitled had he continued to participate anglans for an additional two years.

D. Scott Kroh Employment Agreemedh January 1, 2003, Alpha Natural Resources, LLi@red into an employment agreement with D.
Scott Kroh to serve as our Executive Vice PresidentDecember 31, 2003, this agreement was asstgrmd wholly-owned subsidiary,
Alpha Coal Sales Co., LLC (“Alpha Coal Sales”). fuant to the employment agreement, as amendedrishi.receives a base salary of
$360,000 per annum, subject to any increase amueed by the compensation committee of our bo&directors. In addition, Mr. Kroh is
entitled to receive an annual bonus ranging betve®86 and 200% of his then current base salary doagen achievement of certain
performance and other goals. Mr. Kroh is also katito participate in our benefit plans.

The current term of Mr. Kroh’s employment@gment, as amended, ends on March 11, 2007, aagtbement renews for successive
annual terms unless terminated by Mr. Kroh or uadwance of the end of any renewal term. Alpha Gad¢s may terminate Mr. Kroh’s
employment at any time and for any reason and MshKnay resign at any time and for any reason. Uhdeemployment agreement,

Mr. Kroh has agreed to certain non-competition gmiowns. In consideration for this non-competitigreéement, Alpha Coal Sales has agreed
to make payments to Mr. Kroh following the termipatof his employment. If Mr. Kroh’s employmentterminated without “employer
cause” (as defined in the agreement), Mr. Krohgresior “employee cause” (as defined in the agreg)ner in the event Mr. Kroh ceases to
be employed by us as a result of his death or peemalisability, Alpha Coal Sales will be requitecbay Mr. Kroh his earned but unpaid
salary through the date of termination, and toiowmetto pay his then current base salary
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for the following twelve months. In addition, Mrréh would be entitled to receive any bonuses payfdsiprior years, plus the pro rata bo
payable for the current year, at the same timeoasses are paid to similarly situated employeessiuRunt to the employment agreement, a
resignation by Mr. Kroh for “employee cause” incisd among others, (i) a substantial diminutionisfstatus or responsibilities, and (ii) his
resignation during the period beginning three msrtid ending nine months following the liquidatarsale by First Reserve of more than
75% of its ownership in ANR Holdings, LLC and if§iléates, which liquidation or sale occurred puasti to First Reserve’s sale of shares in
the Resale Offering.

Key Employee Separation Plarhe compensation committee of our board of direchas approved a Key Employee Separation Plan in
which employees who are determined by the commiittds® responsible for our continued growth, degelent and future financial success
are eligible to participate, and has named twounfrmamed executive officers, Michael D. Brown aral/id C. Stuebe, as participants in the
Key Employee Separation Plan. Participants in tag Employee Separation Plan will be entitled tenee, in the event of a “change in
control” (as defined in the plan), a lump sum cpahment equal to a pro rata target annual bonuhéoparticipant for the year in which the
change in control occurs, payable contemporaneauigiiythe change in control or as soon as admatistly feasible thereafter. Contingent
upon the participant’s execution of an agreed-ujpom of general release, non-disparagement anccoorpetition agreement, in the event
the participant’s employment is terminated by uthaiit “cause” (as defined in the plan) or by pawaat for “good reason” (as defined in the
plan) during the 90 days prior to or on or withimeoyear after a change in control, the vestindlaffahe participants stock options, restrict
stock and other equity rights awarded after thegptido of the Key Employee Separation Plan will byfaccelerated, and we will be requil
to pay to the participant all of his or her earbet unpaid salary through the date of terminatsoty, bonuses payable for prior years and the
pro rata portion of his or her bonus payable ferd¢brrent year, an amount equal to the differemteden the present value of the participant’
accrued benefits under our defined benefit plamssaipplemental retirement plan and the presenewalbenefits to which the participant
would have been entitled had he or she continu@atticipate in such plans for his or her appliediskervice period” (which is 24 months in
the case of Messrs. Brown and Stuebe) and an amequat to the participant’s applicable “benefittéat (which is 2.0 in the case of
Messrs. Brown and Stuebe) multiplied by the paént’s then current base salary and target anrunald Contingent upon the participant’s
execution of an agreed-upon form of general releame-disparagement and non-competition agreerretite event the participant’s
employment is terminated by us without cause opdayicipant for good reason at any time prior tad@9s before a change in control, the
vesting of all of the participant’s stock optionsstricted stock and other equity rights awardeer dhe adoption of the Key Employee
Separation Plan will be fully accelerated, and vilelve required to pay to the participant all o lnir her earned but unpaid salary through the
date of termination, any bonuses payable for prs@rs and the pro rata portion of his or her bgrayable for the current year, an amount
equal to the difference between the present vdltigegparticipant’s accrued benefits under ourrdsfibenefit plans and supplemental
retirement plan and the present value of benefitghich the participant would have been entitled ha or she continued to participate in
such plans for his or her applicable “service p#tigvhich is 24 months in the case of Messrs. Bramd Stuebe), and an amount equal to the
participant’s applicable “benefit factor” (which1s5 in the case of Messrs. Brown and Stuebe) plieli by the participans' then current ba
salary and target annual bonus.

Vesting Provisions Regarding Options, Performantar& Awards and Stocke have adopted the Alpha Natural Resources, D@5 2
Long-Term Incentive Plan, which we refer to as‘®@05 Plan,” and have assumed the Amended and tedsidpha Natural Resources, Inc.
2004 Long-Term Incentive Plan, which we refer tdres“2004 Plan,” which provide for a variety of ams, including non-qualified stock
options, incentive stock options (within the meagnirfi Section 422 of the Internal Revenue Code}ksappreciation rights, restricted stock
awards, dividend equivalents, performance-baseddsrand other stock-based awards. These plansderthvat the board or committee
approving the grant or issuance of awards shadlrdgne in its discretion and specify in each agresnevidencing an award the effect on the
award, if any, of the termination of employmentiué award recipient or of a change in control git#d Natural Resources, Inc.
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As of March 31, 2006, there are options aumging held by our named executive officers to pase up to an aggregate of 152,905 and
62,841 shares of our common stock under the 208% &d the 2004 Plan, respectively. Each outstgrelotk option issued to our named
executive officers under the plans has been ispueshiant to an option agreement that providesdsting over a five year period, with 20%
vesting on each of the first, second, third, foantid fifth anniversaries of the date of grant whiile executive continues to be employed by
The option agreements further provide that theomgtiwill terminate after consummation of a “chan§eontrol,” as defined in the option
agreements, and the board or committee that i®nsdigle for administering the plan has discretmprovide that upon termination in
connection with a change of control the option badwill receive (1) payment of an amount equahtexcess, if any, of the fair market
value of the vested but unexercised option sharestbe aggregate exercise price of such optioreshand/or (2) issuance of substitute
awards for the vested but unexercised portion @bifition.

As of March 31, 2006, our named executivécefs have been awarded performance share awaitdmgnhem to receive shares of our
common stock following the end of a three yeargranince period that commenced on January 1, 2G€6ftve payout of shares of stock
following the end of the performance period to bsddl on an amount equal to a percentage of thet&sxeds annual base salary multiplied
a percentage ranging from 0% to 200% determinetthdextent to which we achieve targeted growthpierating income and return on
invested capital during the performance period hi@che performance share awards granted to #assutives has been awarded pursuant
to a performance share award agreement, whichgeehat the executive shall not be entitled teikecany shares or other compensation
with respect to the performance share awards iExeeutive ceases to be employed by us prior todte shares of stock are issued to the
executive following the end of the performance @eriexcept that, if during the performance periddheange of control” (as defined in the
agreement) occurs, the executive ceases to be geapby us as a result of the executive’s permaiisability or death, the executive’s
employment is terminated by us other than for “efifas defined in the agreement), or the execui®ases to be employed by us as a result
of the executives retirement, the executive shall be entitled t@inee a prorated portion of the shares earned patga the performance sh
award, determined at the end of the performandegéased on the ratio of the number of completathmthe executive is employed or
serves during the performance period to the tatadlver of months in the performance period.

As of March 31, 2006, an aggregate of 179st&fes of our common stock issued to and heldubpamed executive officers under our
2005 Plan are unvested and subject to forfeitulenofAhe shares issued to our named executiveefi under our 2005 Plan have been issuec
pursuant to restricted stock agreements that pediaidvesting over a three year period, with ¢mied of the shares vesting on each of the
second and third anniversaries of January 1, ZD@6&.agreements provide that all unvested sharesudoenatically forfeited on the date the
executive ceases to be employed by us, excepalthatvested shares automatically become vested thexecutive’s death or permanent
disability, and the vesting schedule is accelerhtethree months if the executive is terminatedigyvithout “cause” (as defined in the
agreements). In addition, all unvested shares aatioally vest immediately prior to a “change of tofi’ (as defined in the agreements).

Pursuant to our stockholder agreement, aregate of 564,073 shares of our common stock hetslbnamed executive officers are
unvested and subject to forfeiture as of March2BD6. The stockholder agreement provides that aouive holding unvested shares whose
employment is terminated by us for “cause” (asraefiin the stockholder agreement), or who volulytégirminates his employment will
forfeit all of the unvested shares if the termioatis prior to December 31, 2006. The stockholdee@ment also provides that an executive
holding unvested shares whose employment is tetedray us without cause, or due to retirement,ideatisability, will become vested
upon termination in a percentage of the total shamigally subject to vesting equal to the numbgfull calendar months then elapsed since
December 31, 2004 divided by 24. The stockholdezement further provides that vesting of all unedsthares will accelerate upon a
“change of control” (as defined in the stockholdgreement).
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Compensation Committee Report on Executive Compensan

The compensation committee has the respdibsifor reviewing and approving the compensatidmmor Chief Executive Officer and otk
executive officers, including approving any perfame objectives relevant to our executive officemshpensation and evaluating the
achievement of those objectives. The committee adlswinisters and approves awards under our equigntive plans and reviews and
recommends to our board of directors our executffieer compensation policies and practices geheeald our director compensation
program. The specific duties and responsibilitiehhe committee are described under “— CommittdeheBoard of Directors —
Compensation Committee” and in the charter of dramittee, which is available on our website at walphanr.com.

The committee was formed by our board ofaoes in February 2005, prior to our initial pubtiffering. The committee was initially
comprised of four members, including E. Linn Drapkr, and John W. Fox, Jr., who have been detediridy our board of directors to be
independent under the New York Stock Exchangenfisstandards, and Alex T. Krueger and Hans J. Mdndmnnection with our 2005
annual meeting of stockholders in April, 2005, Miende left the committee, such that a majorityhef tcommittee members were
independent. In connection with the Resale Offeiimdanuary, 2006, Mr. Krueger resigned from thartmf directors and newly elected
independent director Ted G. Wood joined the conamijtsuch that all current members of the commiite@ndependent.

The committee met six times and acted by imans written consent on two occasions during 20b& committee’s meetings typically
last several hours, and all committee membersciieedy engaged in the review of matters preseritée. committee’s efforts during 2005
were focused on crafting compensation policiespmadtices designed to help us succeed as a pulipany in the highly competitive
market for U.S. coal mining talent. The committe@med an outside compensation consultant, Méfaeran Resource Consulting, and also
utilized the services of Deloitte Consulting LLPrishg 2005 to provide the committee with survey datd other information to assist the
committee in establishing and implementing its altarompensation philosophy, independent of managenThe members of the
compensation committee are committed to attracmgyretaining talented and motivated managemeneamdoyees, which we believe is
essential to creating long-term shareholder value.

The committee has furnished the followingar¢fior 2005, which includes a discussion of oumpensation and benefits programs during
2005, including compensation and benefits for ouarcative officers and Chief Executive Officer compation in particular.
Obijective of Our Executive Compensation Program

The fundamental objective of our executivenpensation program is to attract, retain and mtgikay executives to enhance long-term
profitability and stockholder value. We achievestbbjective by:

« Providing compensation that is targeted to be coaipa to the compensation provided by a peer gooapposed primarily of similarly-
sized publicl-traded coal, energy and mining companies, in cabe competitive with our peer grot

* Providing compensation that is contingent upon iiaing in our employ for a number of years, in ortieencourage our executives to
remain with us

« Linking significant elements of executive compeitato the achievement of pre-established operatiryfinancial objectives, in order
to motivate our executives to enhance our profitgband

* Rewarding executives for both short-and long-teniamcement of stockholder value, in order to aligninterests of our executives
with those of our stockholdetr

The peer group used by the committee in 2006omparisons is composed primarily of publiaigieted coal, energy and mining
companies. The majority of the companies in the gesup used by the committee were part of the &U38800 Index shown in the stock
performance chart that follows this report, andéthe coal companies in the peer group used &gdmmittee were part of the Russell 3000
Coal Index shown in the stock performance chart.
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Components of Executive Compensation
Our compensation program for our executine®005 consisted of three key elements:
* A base salary
« A performanc-based annual bonus; a

« A long-term incentive program consisting primaifyvesting provisions applicable to shares of re&td stock held by our executives,
periodic grants of stock options and participafioa retention compensation plz

Base SalaryThe committee reviews and determines the basdesatafrour Chief Executive Officer and other kegextives on an annual
basis, and more frequently as may be necessarglér tb achieve the executive compensation objestastablished by the committee. In
determining base salaries, the committee consaeysall company performance, individual performarumenpetitive compensation and
target total compensation. In March 2005, the caesiconducted its annual review of base salafiesioexecutive officers and approved a
5% increase in base salaries for our Chief Exeeuifficer and his direct reports. In light of cortipee hiring pressures we experienced
during 2005, the committee again reviewed baseisalan November and approved base salary incrdasesrtain of our management (not
including the Chief Executive Officer) and adopted retention compensation plan described below.

Performance-Based Annual Incentive Awartlse compensation committee administers our stoddnalpproved Annual Incentive Bor
Plan, a performance-based incentive bonus planrumitieh executive officers and key employees desiigeh by the committee are eligible to
receive cash bonus payments with respect to afgpperformance period (for example, our fiscalyebased upon the achievement of
certain pre-established operational and finana@alggmance goals. In 2005, the committee, throtgthien Section 162(m) subcommittee,
approved the payment of bonuses under the bonas@&004 performance based upon the achievenigmeeestablished goals for return
on investment, EBITDA, safety and certain stratexdijectives. The aggregate amount of bonuses paidrithe bonus plan to our Chief
Executive Officer and four other named executivicefs for 2004 performance was $2.3 million. Tleenenittee, through its Section 162(m)
subcommittee, also established that target borfosexecutives under the bonus plan for 2005 peréorce will range from 15% to 150% (or
50% to 200% in the case of the Chief Executived@fij of the executive’s base salary, based upoieamment of goals for EBITDA, return
on invested capital, safety and certain stratebjedtives.

Long-Term Incentive Award¥he committee administers our two equity incenpilans and our retention compensation plan to peovid
long-term incentive opportunities for our executofécers. In 2005, the committee awarded long-téraentive opportunities to our named
executive officers through the grant of stock opgi@and participation in our retention compensapiam. The committee considered a number
of factors in providing long-term incentives to swamed executive officers in 2005, including theméon features of existing vesting
provisions applicable to restricted stock issueduoexecutives in our internal restructuring amel émployment agreements in place during
2005 with Mr. Quillen, our Chief Executive Officeand Mr. Kroh, one of our Executive Vice Presidents

Stock OptionsThe committee granted options to purchase an agtged 152,905 shares of our common stock to onnelbexecutive
officers in connection with our initial public ofieg. These options vest in five equal annual iivstents upon the first through the fifth
anniversary of the date of grant while the exe@utemains employed by us. The committee beliewstiiese stock options are consistent
with the committee’s compensation objectives beedlisy link the executive’'s compensation to theaeskment of long-term shareholder
value while at the same time encouraging the ekextt remain employed by us during the vestingitef the option.

Retention Compensation Plan.November, 2005, the committee approved a reier@ompensation package plan in which certain of ou
officers and key employees designated from tinténte by our Chief Executive Officer will be entitléo participate, including each of the
named executive officers other than the Chief EtteeDfficer. The retention plan will entitle paripants to receive cash payments equal
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specified percentage of the participardhnual base salary in the first pay period ohed@007, 2008 and 2009 if they are employed bgn
the applicable payment date. The amount of the paysrunder the retention plan will be equal to 2if%e participant’s 2006 annual base
salary for retention plan payments made in thé fiagroll period of 2007; 30% of the participar2807 annual base salary for retention plan
payments made in the first payroll period of 2088 50% of the participant’s 2008 annual base wétauretention plan payments made in
the first payroll period of 2009. Retention plarypeents are not earned proportionally through thenckar year and will not be prorated if a
participant’s employment terminates for any regsior to the scheduled payment date. The commiéitkpted the retention plan in response
to competitive hiring pressures experienced byn2005, with the goal of encouraging the partictpaa remain employed by us in future
years.

Deferred Compensation Plan

We maintain a deferred compensation plarthfepurpose of providing deferred compensatioreodmployees designated by
management from time to time and approved by a gemant committee appointed by the board of diredmrthis purpose. The plan was
amended during 2005 to include a supplementakratnt plan feature to provide benefits that wotlttowise be denied participants by
reason of certain limitations in the Internal RaveiCode.

Other Benefits

We also provide certain other benefits toexecutive officers that are not tied to any forindividual or corporate performance
objectives and are intended to be part of a cotiyetdverall compensation program. For examplenmveintain a 401K plan, insurance and
other benefit plans for our employees. Executiiresuding the named executive officers, participatéhese plans on the same terms as othel
eligible employees, subject to any legal limitstbe amounts that may be contributed by or paickézetives under the plans.

Employment Agreements

During 2005, we were party to employment agrents with Mr. Quillen, our Chief Executive Officand Mr. Kroh, one of our Executive
Vice Presidents. The material terms of Mr. Krohispdoyment agreement is described in “— Employmemt@acts, Termination of
Employment and Change of Control Arrangements,”taeccompensation paid to Mr. Quillen pursuantisoegmployment agreement during
2005 is described below.

Compensation of our Chief Executive Officer

The committee meets annually to discuss émpmance of Mr. Quillen, our Chief Executive @#i. The committee then determines
Mr. Quillen’s compensation in accordance with higpdoyment agreement and the compensation poli@ssribed above in this report. In
2005, the committee approved an increase in Mrlléqis annual salary from $420,004 to $441,004005, the committee approved the
payment to Mr. Quillen of a bonus under our bonlas pvith respect to 2004 of $623,409, based uperatthievement of pre-established
goals for return on investment, EBITDA, safety @edtain strategic objectives, representing a pagbidtt.2% of Mr. Quillen’s maximum
bonus opportunity with respect to 2004 performainte committee also established that Mr. Quillaatget bonus under the bonus plan for
2005 performance would range from 50% to 200% sfiaise salary, based upon achievement of goasBiGiDA, return on invested capit
safety and certain strategic objectives. In 2006 ,dommittee approved the payment to Mr. Quillehisfbonus with respect to 2005 of
$395,000, based upon the achievement of the pablestted goals, representing 45.5% of Mr. Quilldatget award.

Looking Ahead to 2006

During 2005, the committee performed a comensive review of our executive compensation prastand policies with the assistanc
Mercer Human Resource Consulting and Deloitte Cltingu_LP. This
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review resulted in a redesign of our long-term mse awards, moving from stock option awards sirieted stock awards and performance
share awards, which we adopted in March 2006. diitiad, in March 2006 the committee approved nevpleyment agreements with our
Chief Executive Officer and Kevin C. Crutchfielheof our Executive Vice Presidents, and adoptedey Employee Separation Plan and
named two of our named executive officers, MichaeBrown, Vice President, and David C. Stuebe, \Recesident and Chief Financial
Officer, as participants in the plan. These develepts are described in “— Employment Contractsiriiration of Employment and Change
of Control Arrangements.”

Internal Revenue Code Section 162(m)

Section 162(m) of the Internal Revenue Cagelpdes us from taking a federal income tax dedndbr compensation paid in excess of
$1 million to one or more of the executive officeemed in this proxy statement. The committee camsithe anticipated tax treatment to us
and to our named executive officers when revieveirgcutive compensation and our compensation pragrahe deductibility of some types
of compensation payments can depend upon the tiafing executive offices vesting or exercise of previously granted rightterpretation
of and changes in applicable tax laws and regulatias well as other factors beyond the committe@isrol, can also affect deductibility of
compensation. The committee will continue to asaéissnatives for preserving the deductibility ohgpensation payments and benefits,
consistent with sound executive compensation pplasiand the needs of the company.

Compensation paid to our named executiveaf§i may qualify for an exemption from the deductimit if it satisfies certain conditions
under Section 162(m). In order to make these exempfrom the deduction limits available under 8 ttl62(m), during 2005 the commit
delegated authority to administer and approve grahbptions under our equity incentive plans andgprove and determine the attainment
of performance goals with respect to performancetaompensation for our executive officers tolcemmittee whose members qualified
as “outside directors” under Section 162(m). Thentership of the committee changed in January 206Qkat all committee members are
now independent and qualify as “outside directarsder Section 162(m), and the committee has thereflaminated the Section 162(m)
subcommittee and is now directly responsible fottena previously delegated to the subcommittee.

Respectfully submittec
The Compensation Committ

E. Linn DraperChairman
John W. Fox, Ji
Hans J. Mend

April 12, 2006

Note: Alex T. Krueger also served on the committeeng 2005, however Mr. Krueger resigned fromlibard of directors in January, 20!
Ted G. Wood, a current member of the committeendidserve on the committee during 2005. Hans hddeserved on the committee dur
2005, but left the committee in January, 2006 wikienWood was appointed as a committee member.
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The following
cumulative total r
assumes that:

Stock Price Performance Graph

performance graph comparesciimaulative total return to stockholders on a qurteasis on our common stock with the
eturn to stockholders on a qubrteasis on two indices, the Russell 3000 Index e Russell 3000 Coal Index. The graph

« you invested $100 in our common stock and in eadbx at the closing price on February 15, 2(

« all dividends were reinvested; a

« you continued to hold your investment through Delgen81, 2005

You are cauti

oned against drawing any comnmhssfrom the data contained in this graph, as mstlts are not necessarily indicative of
future performance. The indices used are includeddmparative purposes only and do not indicatepamion of management that such

indices are necessarily an appropriate measuteeaktative performance of our stock.
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Other Matters

Certain Relationships and Related Party Transactios

Payments by Affiliates of AMCI to Mr. Quilldn.2005, certain affiliates of AMCI paid MichaelQuillen, a member of our board of
directors and our President and Chief Executivéc®ff $250,000 pursuant to an agreement the AMfiliadés and Mr. Quillen entered into
in 2003 in connection with our acquisition of theSUcoal production and marketing assets of AMQIiclv we refer to in this proxy statem:
as “U.S. AMCI,” which payments were in respect ompensation deferred from his prior employment witB. AMCI. The purpose of this
agreement was in part to recognize Mr. Quillenferé$ in connection with our acquisition of U.S. AV

Also at the time of the U.S. AMCI acquisitiand in further recognition of Mr. Quillen’s effgrin connection with the development and
growth of U.S. AMCI over the previous five yeargdahe contribution of U.S. AMCI to us, Hans J. Merahd Fritz R. Kundrun, who are
members of our board of directors, and D. ScotthiKour Executive Vice President, who we refer tibectively in this proxy statement as the
“AMCI Owners,” entered into an incentive agreemeith Mr. Quillen. Under this incentive agreemerst,aanended, the AMCI Owners
agreed to compensate Mr. Quillen upon our repaymieindebtedness that we incurred to our stockhsl@econnection with our Internal
Restructuring, any sale or disposition by the AMIWners of our common stock received by them iniernal Restructuring or any merger
or consolidation of us with a third party or safeth or substantially all of our assets to an titiafed party. The amount of the payment to
Mr. Quillen under this incentive agreement willdmual to 5% of the net amount, if any, by whichyhkie of the consideration received by
the AMCI Owners exceeds an agreed upon net valtleeofinterest in ANR Holdings, LLC at the timetbe U.S. AMCI acquisition, minus
5% of certain of the AMCI Owners’ expenses for tiasaction for which Mr. Quillen is paid. Mr. Qleih received a payment of
approximately $22.9 million under the incentiveegmnent as a result of our repayment of indebtedoessr stockholders, including the
AMCI Owners, in connection with our initial publaffering in 2005. The incentive agreement termigate the earlier to occur of March 11,
2010 and one year after the date Mr. Quillen cetmsbs an officer or employee of ANR Holdings, Lb€any of its subsidiary or affiliated
companies. In the event that the AMCI Owners hantanansferred all of our common stock receivedi®m in the Internal Restructuring in
one or more transactions of the type listed abgvislarch 11, 2010, the AMCI Owners have agreed toMa Quillen consideration equal to
5% of the amount by which the agreed or appraiagdrfarket value of common stock on that date edsdlee agreed upon value referred to
above.

Transactions with Mr. KrohMr. Kroh is a 50% owner of Robindale Energy Sersjdac., which is engaged in the business of west
sales and related businesses in Pennsylvania. tir@o time, Robindale has sold and purchasechamdin the future sell or purchase we
coal and related products to or from us. During52@@e paid an aggregate of $1.0 million to Robieded payment for trucking services and
waste coal, and we had sales of $0.5 million toifttdle. We have agreed that Mr. Kroh'’s continuddtienship with Robindale will not
cause a breach of his employment agreement withnasMr. Kroh has agreed that he will not partitéa any decisions to enter into any
transactions that might be proposed between Roleirzatel Alpha.

Office Lease from Related Parti&¥e lease office space in Latrobe, Pennsylvania tterKMKT Partnership, which is 25% owned by
Mr. Kroh, 25% owned by Mr. Mende, and 25% ownedviry Kundrun. The initial term of the lease extemisiough March 31, 2007 and
provides for rental payments of $15,500 per month.

Coal Transaction with Foundatio®@n October 26, 2004, we agreed to purchase angafgref 500,000 tons of coal from subsidiaries of
Foundation Coal Holdings, Inc., which we referridhis proxy statement as “Foundation,” with ani@pto purchase up to 25,000 tons more
upon agreement of the parties. We paid Foundaticggregate of $34.1 million during 2005 in conr@ttvith coal purchases pursuant to
this agreement. The coal is deliverable in monitéyallments during the period from January 2006ufgh March 2006. At the time the
agreement was entered into, Mr. Mende and our fodinectors Messrs. Krueger and Macaulay were mesndifeour board of directors who
also served as directors of
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Foundation, and First Reserve and entities affiiavith AMCI beneficially owned an aggregate of6Pa.of the outstanding shares of
Foundation’s common stock as of September 30, 2005.

Coal Transactions with the AMCI affiliatedSuring 2005, we were parties to coal purchase ateltsansactions involving entities affilial
with AMCI valued at approximately $136.8 million.@Nare obligated to deliver 300,000 firm tons and,200 optional tons of coal during
April 2005 through March 2006 to AMCI Metall & KoalAG, a company owned by Mr. Mende and Mr. Kundrurder an arrangement
whereby we sell coal to AMCI Metall & Kohle AG atpaice that is $1.00 per metric ton less than tieeat which AMCI Metall & Kohle
AG resells the coal to an international customéne®than this arrangement with AMCI Metall & Koh& for coal shipped during April
2005 through March 2006, we have not paid or agtegay any commission or fee to Mr. Mende or Munrun or any entities affiliated
with AMCI in connection with our coal transactiongh entities affiliated with AMCI during 2005.

Mr. Krueger and Mr. Macaulay, former membaisur board of directors, are members of the boairectors of AMCI Holdings
Australia PTY LTD, one of the entities affiliatedttn AMCI in which an affiliate of First Reserve FdiiX, L.P. holds a 49% equity interest
with which we have engaged in coal purchase aredtemhsactions that are included within the coatlpase and sale transactions describ:
the first sentence of the preceding paragraph.

Solomons Mining Companin March 2003, we consummated the U.S. AMCI actjoisipursuant to the terms of a Contribution
Agreement dated December 31, 2002, as amended gafR Holdings, LLC, affiliates of First Reservedaselling entities affiliated with
U.S. AMCI. We refer to the selling entities as tAdCI Parties.” In connection with the U.S. AMCI acquisition, weqa@ed all of the equit
interests of Solomons Mining Company and we agteexperate Solomons for the account of the AMCLiBsuuntil Solomons could be sold.
We also agreed to pay the AMCI Parties $5.0 milllooash upon the disposition of Solomons, sulifecertain adjustments based on the net
proceeds of any sale, the cumulative profits oraigey losses of Solomons and our costs in managaligmons. The AMCI Parties in turn
agreed to indemnify us for all liabilities assoetvith the operation of Solomons.

On September 2, 2003, we transferred sulisligrdll of the assets of Solomons and cash tddgksor of Solomons’ mining properties in
connection with the settlement of a lease disgateonnection with the settlement, ANR Holdings,Q,LFirst Reserve and the AMCI Parties
agreed that Solomons would advance $3.1 millianstellments to the lessor for the account of théQA Parties, by applying a portion of
previously withheld funds and tax distributions dine AMCI Parties as members of ANR Holdings, LO®e AMCI Parties also agreed to
provide us an additional $1.0 million for Solomongkerating expenses. The agreement also gaveReésgrve the right to purchase
membership interests of ANR Holdings, LLC from tigICI Parties if the AMCI Parties failed to make itheequired payments, which
purchase right was terminated in connection withlttiernal Restructuring. We also entered intogre@ment to purchase 350,000 tons of
coal from a third party for the account of the AMRArties between April 2004 through November 20U8.refer to this agreement as the
“Coal Supply Agreement.” On April 22, 2004, ANR Holgs, LLC, First Reserve and the AMCI Parties mrdénto an agreement under
which we took the coal to be delivered under thalGupply Agreement and paid the AMCI Parties tiffeidnce between the agreed fair
market value of the coal ($54.50 per ton), andpifige paid under the Coal Supply Agreement ($34&0on). We withheld up to 40% of the
net proceeds to fund Solomons’ reclamation andrdidgilities. As of November 30, 2005, the thirdrty had shipped approximately 388,000
tons of coal pursuant to the Coal Supply Agreement.

On January 25, 2006, Alpha NR Holding, ladfiliates of First Reserve and the AMCI Partieteeed into a letter agreement amending
the terms of the Contribution Agreement to disckargfull the obligations of the AMCI Parties taiséy reclamation and other claims arising
in connection with Solomons in exchange for a gasfment of approximately $4.1 by one of the AMCitieéa. We believe that the amount
of this cash payment and prior amounts withhelgasd to us under the arrangements described abitiMeevsufficient to satisfy all claims
expected to arise related to Solomons.

Transactions with Natural Resource Partners, INRtural Resource Partners, L.P. is our largesttaddased on the aggregate of
$22.1 million that we paid it in lease, royalty gordperty tax
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reimbursement and royalty payments during 2002005, Mr. Krueger, a former member of our boardiofctors, served as a member of
board of directors of GP Natural Resource Partngr€, the general partner of Natural Resource Rastri_.P., until his resignation from the
board of directors of Natural Resource PartnefB,’s general partner on December 12, 2005, and FastiRe was a substantial equity ow

of Natural Resource Partners, L.P. until First Rassold all of its equity ownership in Natural Rasce Partners, L.P. on December 9, 2005.
We believe the production and minimum royalty ratestained in our leases with Natural Resourceneest L.P. are consistent with current
market royalty rates.

Investment in Excelven Pty Lid.August 2004, we and the AMCI Parties entered art agreement with Excelven Pty Ltd, pursuant to
which we agreed to acquire a 24.5% interest in Ereefor a purchase price of $5.0 million in caahd the AMCI Parties agreed to acquire a
24.5% interest in Excelven for a purchase pric#500 million in cash. Excelven, through its subaiths, owns the rights to the Las
Carmelitas mining venture in Venezuela and theiedi®almarejo export port facility on Lake Maracaib Venezuela. We and the AMCI
Parties each funded $3.25 million of our respecsiviescription obligations in September 2004, antiaé! $1.25 million in December 2004
and the remaining $500,000 in March 2005. The Lasr@litas mine, which is not yet in operation,usrently expected to produce
approximately two million tons of low sulfur theriraal per year over a 15-year mine life. The prbje currently in the developmental
stage, with preliminary governmental mining andisstvmental approvals having been obtained. Fingegumental approval of the project,
which is subject to the submission of a detailedeplan, is currently expected in 2006 with miniagommence in 2007.

Distributions to Members of ANR Holdings, LLC angr Gtockholdersi-rom January 1, 2005 through the date of the latern
Restructuring on February 11, 2005, ANR HoldingsCLmade periodic distributions totaling $1.1 miflito its members, including First
Reserve, entities affiliated with AMCI, and Alpha& Management, LLC (an entity through which mersherour management held
interests in ANR Holdings, LLC prior to our IntefrRestructuring), on dates and in amounts calcdlateccordance with its governing
documents, sufficient to enable the members tatlpaiy estimated income tax liability associatedwtiteir ownership of ANR Holdings,
LLC.

In connection with our Internal Restructuring assumed the obligation of ANR Holdings, LLGriake distributions to (1) affiliates of
AMCI in an aggregate amount of $6.0 million, regming the approximate incremental tax resultimgfithe recognition of additional tax
liability resulting from our Internal Restructurirmgnd (2) First Reserve Fund IX, L.P. in an aggregatount of approximately $4.5 million,
representing the approximate value of tax attribgtmveyed as a result of the Internal Restruajufiie distributions to affiliates of AMCI
have been or will be paid in five equal installngeain the dates for which estimated income tax paysrere due in each of April 2005, June
2005, September 2005, January 2006 and April ZDBé distributions to First Reserve Fund IX, L.Pll W& paid in three installments of
approximately $2.1 million, $2.1 million and $0.3llon on December 15, 2007, 2008 and 2009, re$yelgt These distributions will be
payable in cash or, to the extent we are not ptxchity the terms of our credit facility or the imtlere governing our senior notes to pay them
in cash, in shares of our common stock.

Nova Scotia Port Agreemeiht. connection with our acquisition of U.S. AMCI, watered into an agreement with Messrs. Mende,
Kundrun and Kroh and others that gives us a rifffitst refusal to acquire an ocean going port imvBl Scotia if the owners of the port
propose to sell it to a third party. This rightfioét refusal expires on March 11, 2008.

Transactions in Connection with Internal Restruatgr On February 11, 2005, we and ANR Holdings, LLC ctetgnl a series of
transactions in connection with the Internal Regtrting which involved transactions with the FiRstserve Stockholders and the AMCI
Parties and certain of our managers and key emgdoyichese transactions included the following:

*« Amendment to AMCI Related Agreements: We amendeiceof the post-closing arrangements that weregfsour 2003 acquisition
of U.S. AMCI from the AMCI Parties. In connectionitlvthe Internal Restructuring, the AMCI Partiestga for our benefit a letter of
credit that provides, for a period of ten yeanmsaficial assurances supporting the obligationseofCl Parties to indemnif
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us under the contribution agreement in respecedhin retiree medical liabilities. The letterapédit is initially in the amount of
$6.8 million, declining to $3.8 million in the skxtand seventh years, and further declining to #filon in the eighth through tenth
years. We also terminated an escrow of $2.8 milliorespect of certain retiree medical liabilitresained by the AMCI Parties al
certain arrangements under which the AMCI Part@ddchave been required to transfer some of theinbrership interests in ANR
Holdings, LLC to First Reserve as security for agrindemnification and escrow obligations by thd@\| Parties.

* Releases and IndemnitieEach former member of ANR Holdings, LLC (includinggmbers of our management team) released us and
our past, present and future affiliates from ang alhclaims such member may have against ANR Hgkli LLC relating to events
occurring prior to the closing. We, in turn, agréedndemnify them with respect to any action whighy be brought against any former
member by reason of the fact that the member wasraber, managing member, executive committee meartafficer of ANR
Holdings, LLC prior to the closing of the InterrRéstructuring, other than with respect to any ectemitted in bad faith or that were
the result of active and deliberate dishonestyanfwhich the member gained financial profit or tweo advantage to which the
member was not legally entitled. Additionally, EiReserve Fund IX, L.P. agreed to indemnify us @gjaiertain pre-closing liabilities,
including tax liabilities, associated with Alpha NRlding, Inc. in an amount not to exceed $15.0iamlfor the first two years
following consummation of the agreement, at whintetthe amount for which First Reserve Fund IX,.lw#l be obligated to
indemnify will decline to $10.0 million for two adtibnal years

« Stockholder Agreemenwe entered into a stockholder agreement with ouragement stockholders, the First Reserve Stockislte
AMCI Parties and Madison Capital Funding LLC thatame effective upon consummation of the IntermetiRcturing and replaced
the former member agreement among these partieAldRdHoldings, LLC. As part of the stockholder agmeent:

« Agreement on Board Composition: Our board of doectonsisted of seven members upon consummatioaranitial public
offering. The board may be subsequently expandétwttode additional independent directors as masebeired by the rules of any
exchange on which shares of our common stock adedr The stockholder agreement, as it appliesgulst to the sale by the First
Reserve Stockholders of all of their shares ofammmon stock in the Resale Offering, provides thatAMCI Parties will designate
two nominees for election (initially, Messrs. Kundrand Mende), and that our board of directors d@éBignate as directors our chief
executive officer (Mr. Quillen) and two other nore@s who must be “independent” as that term is ddfiyy the New York Stock
Exchange rules (initially Messrs. Draper and Faxy who are reasonably acceptable to the AMCI&&arti at any time, the AMCI
Parties and their affiliates as a group benefigialn less than 15% of our outstanding shares wincon stock, then the AMCI
Parties will only be entitled to designate one clive and if the AMCI Parties and their affiliates a group beneficially own less than
7.5% of our outstanding shares of common stock the AMCI Parties will no longer be entitled tosimate any directors pursuant
to the stockholder agreement. If the AMCI Partaselthe right to designate one or both of thegalor designees due to a reduction
in their percentage holdings of our outstandingeshaf common stock below the applicable threshdéribed in the preceding
sentence, then the AMCI Parties are obligated iseshe resignation or removal of their directaigleee or designees, as applice
upon our request; ar

« Registration Rights: Each of the First Reserve I8tolters and the AMCI Parties have the right irtaiarcircumstances to require us
to register their shares of common stock in conaratith a public offering and sale. In addition,donnection with other registered
offerings by us, stockholders who acquired shafemncommon stock in the Internal Restructuringéhthe ability to exercise
certain piggyback registration rights with respecthe shares. The First Reserve Stockholders isgertheir registration rights in fi
in connection with the Resale Offerir
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Code of Ethics

We have adopted a Code of Business Ethicehw available on our website at www.alphanr.c@ime Code addresses matters
including: (1) conflicts of interest, (2) corporaipportunities, (3) confidentiality, (4) fair dedj, (5) protection and proper use of company
assets, (6) compliance with laws, rules, and reiguig, and (7) such other matters as the board sle@propriate. The Code of Business
Ethics applies to all of our directors, officersddamployees. The Code requires all covered peitsoamgoid conflicts of interest that may be to
our detriment. No waiver of the Code of Businedsidstwill be granted except by a vote of the bazrdirectors or the audit committee,
which will determine whether a waiver is appropiahd ensure that the waiver is accompanied byopppte controls designed to protect us.
Any amendments to, or waivers from, a provisioowf Code of Business Ethics that applies to ourggual executive officer, principal
financial officer, controller, or persons performisimilar functions and that relates to any elenoétithe Code enumerated in paragraph (b) of
Item 406 of Regulation S-K shall be disclosed bgting such information on our website. The bodrdi@ctors has determined that
Business Interests (as defined in the Code of BgsifEthics) that the board of directors of ANR Huaid, LLC or we approved or waived
prior to the adoption of the Code on February D035? including the relationship of First Reserv®]@l, and Messrs. Macaulay, Krueger ¢
Mende with Foundation, or that are contemplatedtiicle X1 of our certificate of incorporation, @nended from time to time (dealing with,
among other things, corporate opportunities), docoastitute a prohibited conflict of interest aar@é permitted under the Code.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities ExchangedAdi934 requires our directors, executive officamsl any persons beneficially holding more
than ten percent of our common stock to report thenership of common stock and any changes inawatrship to the Securities and
Exchange Commission and the New York Stock Exchafige Securities and Exchange Commission has esdtatispecific due dates for
these reports, and we are required to report énhoxy statement any failure to file by these slalBased solely on a review of the copies of
the reports furnished to us and written represemisithat no other such statements were requiredyelieve that all such reports were file
a timely basis, except as follows:

< Mr. Brown inadvertently filed one late Form 4 witsspect to two op«-market sale transactior
« Mr. Fox inadvertently filed one late Form 4 wittspect to one opmarket purchase transactic

« Mr. Kundrun inadvertently failed to file four Fords with respect to an aggregate of 14 open-markehase and sale transactions
effected on behalf of his individual retirement@aants. The initial such Form 4 also would have beguired to report the issuance of
shares of common stock to certain entities aféiliatvith Mr. Kundrun in our Internal Restructuriradthough the holding of those shares
was properly reported on a timely basis on Mr. Kuinés Form 3. Information relating to all of thesansactions was included in the
Form 5 filed by Mr. Kundrun on February 14, 20

« Due to administrative oversight, the first Fornfiflesd by Messrs. Brown, Crutchfield, Groves, Quilland Stuebe following our initial
public offering did not report the issuance to thefishares and options to purchase shares of corstnok in our Internal Restructuri
(two transactions for each of Messrs. Brown andv&spand one transaction for each of Messrs. ClistdhQuillen and Stuebe),
although the holding of those securities was priggeported on a timely basis on their Form 3sotnfation relating to these
transactions was included in the Form 5s filed l®sbts. Brown, Crutchfield, Groves, Quillen and B&en February 14, 200

PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF INDEPEN DENT AUDITORS

The audit committee has appointed KPMG LLBdmur independent auditors for the fiscal yealirepnDecember 31, 2006. The
stockholders are being asked to ratify this appoéntt at the annual meeting. A representative of KGFANP will be present at the annual
meeting to respond to appropriate questions antble a statement if he or she so desires.
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The following table presents fees for prof@sal audit services rendered by KPMG LLP for thditiof our annual financial statements
the years ended December 31, 2005 and 2004, asdiflssl for other services rendered by KPMG LLPinly those periods:

2005 2004
Audit Fees $ 2,133,76: $ 2,705,551
Audit-Related Fees(? 437,05¢ 147,75(
Tax Fees — —
All Other Fees — —
Total $ 2,570,81! $ 2,853,26

(1) Audit-related fees consisted principally of fees for diligence services related to acquisitic

The audit committee’s policy is to reviewadvance, and grant any appropriate pre-approvdlb) @l auditing services to be performed
by the independent auditor and (2) all non-auditises to be provided by the independent auditgreamitted by Section 10A of the
Securities Exchange Act of 1934, and, in connedti@newith, to approve all fees and other termsuch engagement, provided that pre-
approval of de minimus services shall not be rexglio the extent provided by, and subject to thieirements of, the Securities Exchange
of 1934. The audit committee will consider annu#dlypre-approval a list of specific services aategories of services, including audit and
audit-related services, for the upcoming or curfisetl year. All non-audit services are approvgdhe audit committee in advance in
accordance with our policy on a case-by-case hAsigservice that is not included in the approvietldf services or that does not fit within
the definition of a pre-approved service is reqiite be presented separately to the audit comnfitteeonsideration at its next regular
meeting or, if earlier consideration is requireg gther means of communication.

Vote Required For Ratification

The audit committee was responsible for selgour independent auditors for the fiscal yeatieg December 31, 2006. Accordingly,
stockholder approval is not required to appoint KM_P as our independent auditors for fiscal ye#i&2 The board of directors believes,
however, that submitting the appointment of KPMGPLib the stockholders for ratification is a matitgood corporate governance. The
audit committee is solely responsible for selectingindependent auditors. If the stockholders akoratify the appointment, the audit
committee will review its future selection of indayent auditors.

The ratification of the appointment of KPMGR. as our independent auditors requires the affiimaote of holders of a majority of the
shares of common stock present at the meetingrsoper by proxy and entitled to vote.

Board Recommendation

The audit committee and the board of directecommend the stockholders vote FOR ratificatiolkPMG LLP as our independent
auditors for the fiscal year ending December 30620

AUDIT COMMITTEE REPORT

The audit committee is responsible for maniig the quality, reliability and integrity of oaiccounting policies and financial statements;
overseeing our compliance with legal and regulateguirements; and reviewing the independencejfipagions and performance of our
internal and external auditors. Management hasasimesponsibility for the preparation of our ficéal statements and the development and
maintenance of adequate systems of internal adoguand financial controls. The auditors, both iing and independent, have responsibility
then to review and audit, when appropriate, thosntial statements. Based upon the audit condilctadcordance with the standards of the
Public Company Accounting Oversight
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Board (United States), the independent accountantgesponsible for expressing an opinion on thanitial statements. The audit committee
monitors and oversees all of these processes.

The committee has discussed with KPMG LLPfitme’s independence from us and our managemediding the matters in the written
disclosures required by the Independence Stan@araisl Standard No. 1 (Independence DiscussionsAwitlit Committees). In addition, tl
committee has discussed with the independent auddtters required to be discussed by StatemeAuditing Standards No. 61, as
amended (Codification of Statements on Auditingh8sads, AU §380).

The committee has considered whether thepenident auditor’s provision of non-audit serviaesis is compatible with the auditor’s
independence. The committee has concluded thatdiependent auditor is independent from us andmanmagement. The committee has
reviewed with the independent accountants and trectr of Internal Audit the scope and plans fait respective audits.

The committee has met and discussed with geanant and the independent auditor the fair andotetm presentation of our consolidated
financial statements. The committee has discusgedisant accounting policies applied in the colidated financial statements, as well as
alternative treatments. Management has represémethe consolidated financial statements have pegpared in accordance with
U.S. generally accepted accounting principles,tarccommittee has reviewed and discussed the ddatald financial statements with both
management and the independent auditor.

Relying on the foregoing reviews and disoussj the committee recommended to the board oftdire the inclusion of the audited
consolidated financial statements in our Annuald®epn Form 10-K for the year ended December 8052for filing with the Securities and
Exchange Commission. In addition, the committeededeascted KPMG LLP as our independent auditor @fy&2

The committee’s charter is available on oebsite at www.alphanr.com.

The Audit Committe

E. Linn Drapel
Glenn A. Eisenber¢Chairman
Ted G. Wooc

April 12, 2006

OTHER BUSINESS

The board of directors does not intend te@ne any other business for action at the annuatingeand does not know of any other
business intended to be presented by others.

STOCKHOLDERS’ PROPOSALS AND NOMINATIONS FOR 2007 ANNUAL MEETING

Inclusion of Proposals in Our Proxy Statement anay Card under the SEC’s Ruleésny proposal of a stockholder intended to be
included in our proxy statement and form of proxjifrg instruction card for our 2007 annual meetiigtockholders pursuant to Rule
14a-8 under the Securities Exchange Act of 1934t imeiseceived by us no later than December 13, ,20l6ss the date of our 2007 annual
meeting is changed by more than 30 days from MaRQ@7, in which case the proposal must be recavedsonable time before we begin
to print and mail our proxy materials.

Bylaw Requirements for Stockholder Submission afiNations and Proposal©ur bylaws include requirements that stockholdeustm
comply with in order to nominate persons for el@ttas directors or to propose business to be ceregicht an annual meeting. These
requirements are separate from and in additiohgag¢quirements of the Securities and Exchange Gssion that a stockholder must meet to
have a
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proposal included in our proxy statement. Our bglamquire that, in order for a stockholder to naatena person for election to the board of
directors or propose business to be consideretidgtockholders at an annual meeting, the stockhaotdist be entitled to vote at the meet
must provide a written notice to our corporate 8ey at c/o Alpha Natural Resources, Inc., OnéhAlplace, P.O. Box 2345, Abingdon,
Virginia 24212, and must be a stockholder of reairthe time of giving the notice. The notice mestcify (1) as to each person whom the
stockholder proposes to nominate for election disextor, information with respect to the proposedinee as would be required to be
included in the proxy statement for the annual ingdt the person were a nominee included in thiakp statement, including the proposed
nominee’s written consent to being named in thexypstatement as a nominee and to serving as aaliré2) as to any other business that the
stockholder proposes to bring before the meetifgied description of the business, the text of egolution proposed to be adopted at the
meeting, the reasons for conducting the businedsayn material interest in the business that thekéiolder and the beneficial owner, if any,
on whose behalf the proposal is made, may have(3rak to the stockholder giving the notice arellibneficial owner, if any, on whose
behalf the nomination is made, the name and addfabe stockholder as they appear on our bookotite beneficial owner, and the class
and number of our shares of stock owned benefjciadtl of record by the stockholder and the berafmivner. Our bylaws require the notice
to be given not earlier than December 18, 2006rentdater than January 17, 2007, unless the dateecinnual meeting is more than 30 days
before or after May 17, 2007, in which case théceanust be given not earlier than 120 days padhé 2007 annual meeting and not later
than the close of business on the later of the 88yhprior to the 2007 annual meeting or the 1@thfdllowing public announcement of the
date of the 2007 annual meeting. If the numbelirefctors to be elected at the 2007 annual meesimgcreased and we do not make a public
announcement naming all of the nominees for diraat@pecifying the size of the increased boarddnyuary 7, 2006, then a stockholder
notice recommending prospective nominee(s) forraw position(s) created by the increase will beswmered timely if it is received by our
corporate Secretary not later than the close dhkess on the 10th calendar day following the d&tuo public announcement.

CERTAIN MATTERS RELATING TO PROXY MATERIALS
AND ANNUAL REPORTS

Institutions that hold shares in street némnéwo or more beneficial owners with the sameradd are permitted to deliver a single proxy
statement and annual report to that address. Angfiogal owner can request a copy of the proxyestent or annual report through our web
site, www.alphanr.com, or by calling 1-866-869-538Rernately, you can make your request in writtogShareholder.com, Mail
Fulfillment, 12 Clock Tower Place, Maynard, MA 0475

INCORPORATION BY REFERENCE

The Compensation Committee Report beginnmgage 20 and the Audit Committee Report beginomgage 30 are not deemed
soliciting material or filed with the SecuritieschBExchange Commission and shall not be deemedpocated by reference into any prior or
future filings made by us under the Securities &ct933 or the Securities Exchange Act of 1934gekto the extent that we specifically
incorporate such information by reference. In additthis proxy statement includes several welmidgresses. These website addresses are
intended to provide inactive, textual referencely.orhe information on these websites is not péthis proxy statement.
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AVAILABILITY OF SEC FILINGS, CORPORATE GOVERNANCE G UIDELINES,
CODE OF BUSINESS ETHICS AND COMMITTEE CHARTERS

Copies of our reports on Forms 10-K, 108X and all amendments to those reports filed withSbeurities and Exchange Commiss
and our Corporate Governance Practices and PqliCade of Business Ethics, and the charters odtiit, the compensation, and the
nominating and corporate governance committeesaagpdeports of beneficial ownership of our comrstotk filed by executive officers,
directors and beneficial owners of more than 10%uwfoutstanding common stock are posted on andaaptained through our website,
www.alphanr.com, or may be requested, at no cggelbphone at (276) 619-4410 or by mail at: Alptetural Resources, Inc., One Alpha
Place, P.O. Box 2345, Abingdon, Virginia 24212 eAtion: Investor Relations.

By order of the Board of Director

VAUGHN R. GROVES
Vice President, General Counsel and Secre

April 12, 2006
Abingdon, Virginia
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Directions to Annual Meeting Location
1901 Meadowview Parkway
Kingsport, Tennessee, 37660, USA
Phone: 1-423-578-6600
Fax: 1-423-578-6630
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— 4.0 km
mi

©2004 Yahoo!lne . 7 A L

Nearest Airport: Tri City, Tennessee — TRI

Hotel Direction: 12 mi NW
Driving Directions: Take 357 from airport to Interstate 81 South.& &kit 57B (181 North- toward Kingsport). Exit 5& ©81 into
MeadowView.




Table of Contents
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Annual Meeting Proxy Card (123456 ) C012345678 1234¢

A_Election of PLEASE REFER TO THE REVERSE SIDE FOR TELEPHONE AND INTERNET VOTING
Directors INSTRUCTIONS.

1. To elect seven directors to hold office for a-year term expiring at the annual meeting in 200 @il their respective successors are electedjandified.

Nominees: For Withhold For Withhold For Withhold

01 — E. Linn Draper, Jr. D D 04 — Fritz R. Kundrun D D 07 — Ted G. Wood D D
02 — Glenn A. Eisenberg D D 05 — Hans J. Mende D D
03 — John W. Fox, Jr. D D 06 — Michael J. Quillen D D

B Issue
The Board of Directors recommends a vote FOR theviong proposal.

For Against  Abstain

2. Toratify the appointment of KPMG LLP as
independent auditors for the fiscal year ending D D D

December 31, 200

C Authorized Signatures — Sign Here — This section nsit be completed for your instructions to be executk
NOTE: Please sign exactly as name appears onrtwy.pf joint owners EACH should sign this proXhen signing as attorney, executor, administratastee, guardian (
corporate officer, please give your FULL title asls.

Signature - Please keep signature within the Signature - Please keep signature within the Date (mm/dd/yyyy

[ 1
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001CD40001 00JVL
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Proxy — ALPHA NATURAL RESOURCES, INC.

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 17, 2006

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of Alpha Natural Resesirinc. (the “Company”) hereby appoints Micha&uillen, David C. Stuebe and Vaughn R. Groved,@ach of them,
the proxies of the undersigned, with power to ateut the other and with full power of substitutjdo attend and represent the undersigned at ine@ Meeting of
Stockholders of the Company to be held at the MtrkleadowView Conference Resort & Convention Certeated at 1901 Meadowview Parkway, Kingspoeniiessee
37660, on Wednesday, May 17, 2006, at 10:00 a.steBEaTime, and at any adjournment or postponethentof, and to vote all of such shares that theersigned is entitled
vote at such Annual Meeting or at any adjournmemqtostponement thereof, as stated on the revetee si

THIS PROXY WILL BE VOTED BY THE PROXIES AS DIRECTED , OR IF NO DIRECTION IS INDICATED, WILL BE VOTED “F OR” PROPOSALS 1 AND 2
AND IN ACCORDANCE WITH THEIR BEST JUDGMENT UPON SUC H OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE AN NUAL MEETING
OR ANY ADJOURNMENT OR POSTPONEMENT THEREOF.

Your are urged to vote by Internet or by telephoneor mark, sign, date and return your proxy without delay in the return envelope
provided for that purpose, which requires no postag if mailed in the United States.

SEE REVERSE SIDE CONTINUED AND TO BE MARKED, DATED AND SIGNED ON REV ERSE SIDE SEE REVERSE SIDE

Telephone and Internet Voting Instructions

You can vote by telephone OR Internet! Available 24ours a day 7 days a week!
Instead of mailing your proxy, you may choose ohthe two voting methods outlined below to vote yptoxy.

To vote using the Telephone (within U.S and Canada) ' To vote using the Internet

+ Call foll fron 1-800-652-VOTE {B683) in the Uniled Stades or Canada any fme on + G0 to ha following wab site:
atouch fone lelsphona. Thera is NO CHARGE to you for fa call. WWW.COMPUTERSHARE COM/EXPRESSVOTE
» Follow e grmple instuctions provided by he recorded message. + Enfer fha informafion requastad on your computer screan and follow fa

simple instrucions.

VALIDATION DETAILS ARE LOCATED ON THE FRONT OF THIS FORM IN THE COLORED BAR.
If you vote by telephone or the Internet, please DOIOT mail back this proxy card.
Proxies submitted by telephone or the Internet musbe received by 11:59 PM Eastern Time, on May 16006.
THANK YOU FOR VOTING



