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JAMES RIVER COAL COMPANY
901 E. BYRD STREET
SUITE 1600
RICHMOND, VIRGINIA 23219

May 27, 200:
To Our Shareholders:

On behalf of the Board of Directors and managenténiames River Coal Company, | cordially invite ymuthe Annual Meeting !
Shareholders to be held on June 27, 2008, at 8200 lacal time, at Williamsburg Lodge, locatecBa0 South England Street in Williamsburg, Virginia.

At the Annual Meeting, shareholders will be asked@nsider and vote upon theekection of two current directors. Information abdthe
nominees for director and certain other matteiigtained in the accompanying Proxy Statement. gy aif our 2007 Annual Report to Shareholc
which contains financial statements and other irigsdrinformation about our business, is also ertlos

It is important that your shares of stock be repnésd at the meeting, regardless of the numbeharfes you hold. We encourage yo!
specify your voting preferences by marking andripthe enclosed Proxy Card. If you wish to vote digcting the nominees for director speci
herein, however, all you need to do is sign and ta Proxy Card.

Regardless of whether you plan to attend the mgetinperson, please complete the enclosed Proxg @ad return it promptly in tl
enclosed envelope, or vote by using any other noettescribed on your Proxy Card. If you do attend aish to vote in person, you may revoke )
proxy at that time.

I hope you are able to attend the meeting, and fookard to seeing yot

Sincerely,

-
7
a_,/

PETERT. SocHA
Chairman of the Board, President and
Chief Executive Officer

JAMES RIVER COAL COMPANY
901 E. BYRD STREET
SUITE 1600
RICHMOND, VIRGINIA 23219




NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 27, 2008

To the Shareholders of James River Coal Company:

Notice is hereby given that the Annual Meeting dlfholders of James River Coal Company will bel lal8:00 a.m., local time,
Friday, June 27, 2008, at Williamsburg Lodge, located & Sauth England Street in Williamsburg, Virginiat the following purposes:

1. To elect two directors, whose terms, i-elected, will expire in 2009 and 2011, respectivalyd
2. To consider such other matters as may properly dwef@e the meeting and any adjournment or postpenethereof

Only holders of James River Coal Compan@ommon Stock of record as of the close of businesThursday, May 15, 2008 are entitle
vote at the Annual Meeting. A Proxy Statement art@xy Card solicited by the Board of Directors anelosed herewith. Please sign, date and 1
the Proxy Card promptly in the enclosed businegly renvelope, or vote using any other method thay bve described on your Proxy Card. If you at
the meeting, you may, if you wish, withdraw youo#r and vote in person.

BY ORDER OF THE BOARD OF DIRECTORS ,

May 27, 2008 JAMEST. K ETRON
, Secretary

Whether or not you expect to be present at the Anral Meeting, we urge you to fill in, date, sign, angoromptly return the enclosed Proxy Carc
in the enclosed business reply envelope, or voteing any other method that may be described on youProxy Card. The proxy may be revoked &
any time prior to exercise, and if you are presenat the Annual Meeting, you may, if you wish, revokeyour proxy at that time and exercise th
right to vote your shares personally.
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JAMES RIVER COAL COMPANY
901 E. BYRD STREET
SUITE 1600
RICHMOND, VIRGINIA 23219

PROXY STATEMENT FOR ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD JUNE 27, 2008

INTRODUCTION



This Proxy Statement is furnished to shareholdeinnection with the solicitation of proxies by tBoard of Directors of James River C
Company (“James River” or the “Company”) for useJaimes River's 2008 Annual Meeting of Shareholdt#rs “Annual Meeting”)to be held o
Friday, June 27, 2008, including any postponemadipurnment or adjournments thereof, for the pueposet forth in the accompanying Notice
Annual Meeting. Management intends to mail thisxipiStatement and the accompanying form of proxghtareholders on or about May 27, 2008.

Only shareholders of record at the close of busimesMay 15, 2008 (the “Record Dateife entitled to notice of and to vote in persoioy
proxy at the Annual Meeting. As of the Record D#tere were 25,324,897 shares of common stock1$fafvalue per share (the “Common Stockf),
James River outstanding and entitled to vote aAtieual Meeting.

Proxies in the accompanying form duly executed ratarned to the management of James River, ancemoked, will be voted at the Anni
Meeting. Any proxy given pursuant to this solidibat may be revoked by the shareholder at any tine po the voting of the proxy by delivery o
subsequently dated proxy, by written notificationthe Secretary of James River or by personalijdvitwing the proxy at the Annual Meeting
voting in person.

Proxies that are executed, but that do not coraainspecific instructions, will be voted for theaion of the nominees for director speci
herein. The persons appointed as proxies will wottheir discretion on any other matter that magperly come before the Annual Meeting or
postponement, adjournment or adjournments theirsdfiding any vote to postpone or adjourn the AnMe@eting.

A copy of James River's Annual Report to Sharehwldevhich includes a copy of the Annual Report annf 10K for the year ende
December 31, 2007, is being furnished herewith. fggord or beneficial shareholder as of the Re@ate may request a copy of any exhibits tc
Annual Report on Form 10-K, upon payment of Jamiger® reasonable expenses in furnishing the etdiby submitting a written request to:

James River Coal Company
901 E. Byrd Street, Suite 1600
Richmond, Virginia 23219

Attn.: Secretary

If the person requesting exhibits was not a shadehof record on the Record Date, the request iimgiide a representation that the pe
was a beneficial owner of Common Stock on that.date

VOTING PROCEDURES

The Board of Directors has designated Peter T. &acdkd Samuel M. Hopkins, Il, and each or eithethefm, as proxies to vote the share
Common Stock solicited on its behalf. If the enelbdorm of proxy is executed and returned, it mayemtheless be revoked at any time before i
been exercised by: (i) giving written notice to gexretary of the Company; (ii) delivery of a latkated proxy; or (iii) attending the Annual Meet
notifying the secretary of the Company or his dategand voting in person. The shares representedebgroxy will be voted in accordance with
directions given unless the proxy is mutilated tireowise received in such form as to render igitie. If sufficient votes in favor of the electiaf
directors are not received by the date of the AhNhleeting, the persons named as proxies may propes®r more adjournments of the Annual Mee
to permit further solicitation of proxies.

Each outstanding share of Common Stock is entilezhe vote. A majority of shares entitled to vatel represented in person or by proxy
meeting of the shareholders constitutes a quorurth®purpose of transacting business at the Ankliegting. Abstentions and “broker non-votesll
be included in determining whether a quorum is gmést the Annual Meeting. Broker nentes are proxies received from brokers or otheninee:
holding shares on behalf of their clients who hawereceived specific voting instructions from thelients with respect to certain noodtine matter:
The required vote for each item of business afeual Meeting, in each case assuming the presgfreejuorum, is as follows:

» For Proposal One, the mection of two directors, whose terms will end2D09 and 2011, respectively, the nominee for eadanc
receiving the greatest number of votes at the Ahheeting shall be deemed elected to serve such,teven though such nomir
may not receive a majority of the votes cast. Beealirectors are elected by plurality vote, abgtestand broker nometes will havi
no effect on voting for this iten

» For any other business at the Annual Meeting, ifanshares are voted in favor of the matter tharinagét, the matter shall |
approved, unless the vote of a greater numbenisined by law

Shareholders should specify their choices on tlbosad form of proxy. If no specific instructioneagiven with respect to the matters tc
acted upon, the shares represented by a signey withhe voted “FOR” the election of all nomineasd “FOR”approval of each of the other propos

If your shares of Common Stock are held by a brolsank or other nomineei.g ., in “street name”)you will receive instructions from yo
nominee, which you must follow in order to have yshares voted-the instructions may appear on the special proxg paovided to you by yo
nominee (also called a “voting instruction formYour nominee may offer you different methods ofingt such as by telephone or Internet. If yoi
hold your shares in “street namaid plan on attending the Annual Meeting, you sthoetjuest a proxy from your broker or other nomihekling you
shares in record name on your behalf in ordertemdtthe Annual Meeting and vote at that time (ylanaker may refer to it as a “legal” proxy).
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PROPOSAL ONE:



ELECTION OF DIRECTORS

The Board is divided into three classes of directmrving staggered three-year terms. As requiyatidoCompanys Articles of Incorporatic
and Section 13.878 of the Virginia Stock Corporation Act, the threlasses of the Board must be as nearly equalritbar as possible. Two curr
directors are serving terms that will expire at 2008 Annual Meeting. The Board has nominated aicé slirector to a new one year term, and the
such director to a new three year term. Due tadth@sion of one former director to not seek nonidmato a new term after his term expired at the7.
Annual Meeting, there is currently one vacant seathe Board. The Board intends to fill the seatatad in 2007 during the next year. Upon the ale
of the two nominees to their respective one aneetiear terms expiring in 2009 and 2011, the thressels of directors will remain as nearly equ
number as possible. Should the Board decide tdhidlvacant seat, the Board will nominate an irmtiai to serve a term that will maintain the tl
classes of directors as nearly equal in numbepasilple. The Board has nominated Mr. FlorJanci&etve a ongear term that will expire in 2009, &
has nominated Mr. Crown to serve a thyear term that will expire in 2011, and both Mes§itserJancic and Crown have indicated that they seitve i
elected. If any nominee is no longer able or wijlio serve, the proxy may be voted for the electibsuch other person as may be designated t
Board of Directors.

The following information as of May 15, 2008 hasebefurnished by the nominees for director and tbmetinuing directors. Except
otherwise indicated, the nominees and the contindirectors have been or were engaged in theieptes last principal employment, in the same
similar position, for more than five years.

Nominee for Director at the Annual Meeting and Whose Term Will Expire in 2009 if Elected

Name (Age)
Ronald J. FlorJancic (57)

Infor mation About the Nominee

Mr. FlorJancic has been a Director since August20@e is a Principal and Partner at Customer Care
Specialists, Inc., a management consulting firm. MorJancic has been a consultant to the coalbeda
methane, energy and telecommunications industite 2003. Prior to that, Mr. FlorJancic spent 30
years with CONSOL Energy Inc. in various positiaisoperations, safety, coal trading, transportation
and distribution, and sales and marketing. He waefof mergers and acquisitions and an active
principal in CONSOL Energy's IPO. Mr. FlorJancitined from CONSOL Energy in 2003 as Executive
Vice President. Mr. FlorJancic is a Certified Mif@reman — Pennsylvania. He earned a B.S. in
Business (with distinction) and a M.B.A. from Ind&University. Mr. FlorJancic attended the Exeautiv
Management Program at Emory Univers

Nominee for Director at the Annual Meeting and Whose Term Will Expire in 2011 if Elected

Name (Age)

Alan F. Crown (60)

Infor mation About the Nominee

Mr. Crown has been a Director since May 2004. Hedwmved since April 2007 as an Operating Partner
at Comvest Investment Group. Mr. Crown previousgrved from January 2004 to April 2007 as
President and Chief Operating Officer of Transl@aderica, LLC, a waste haulage company. Prior to
that, Mr. Crown was employed by CSX Transportatiannajor eastern railroad, from 1966 until he
retired in September 2003. From 1999-2003, he seageVice President—Central Region (1999-2000),
Senior Vice President—Transportation (2000-2002) &xecutive Vice President (2002-2003). Mr.
Crown attended the University of Baltimo

Director Whose Term Expiresin 2009

Name (Age)

Joseph H. Vipperman (67,

Directors Whose Terms Expire in 2010

Name (Age)

Leonard J. Kujawa (75)

Information About the Continuing Director

Mr. Vipperman has been a Director since June 2BB5Vipperman retired in 2002 after more than 40
years with American Electric Power (AEP) and itsbsidiary companies. When he retired, Mr.

Vipperman was serving as Executive Vice Presidéwtr&l Services for American Electric Power

Services Corporation. He has also served as Chaimficboth the Virginia Center for Energy and

Economic Development and the Roanoke Regional CeambCommerce, on the Advisory Board of

Norfolk Southern Corporation, and as a Directortleé Virginia Coal Council, Shenandoah Life

Insurance Company and Roanoke Electric Steel. Myp&man earned a bachelor’s degree in Electrical
Engineering from Virginia Polytechnic Institute andmaster’s degree in Industrial Management from
Massachusetts Institute of Technolo

Information About the Continuing Directors

Mr. Kujawa has been a Director since May 2004. Kirjawa previously served as a partner at Arthur
Andersen & Co. from 1965 to 1995. When he retirad1095, he had worldwide management
responsibility for services to audit clients in thiity, energy and telecommunications fields. Ewer

ten years, Mr. Kujawa has participated extensivialythe restructuring and privatization of energy
companies around the world. Mr. Kujawa was a Semidwvisor to Cambridge Energy Research



Associates, leading their program for Chief Finah@fficers and Chief Risk Officers. Mr. Kujawa
currently serves as a utility industry financialnealtant in Asia. He also serves on the Board of
Directors of China Tobacco Mauduit (Jiangmen) Papelustry Company. Mr. Kujawa previously
served on the Boards of American Electric Power &cloweitzer-Mauduit International. Mr. Kujawa has
a B.B.A. (with distinction) and a M.B.A. from thenliyersity of Michigan. Mr. Kujawa is a Certified
Public Accountant, and has been designated by tedBof Directors as an audit committee financial
expert.

Peter T. Socha (49 Mr. Socha serves as our Chairman, Chief Executiffeeéd and President. He joined the Company in
March 2003. From November 1999 through Septemb6b,2be served as an officer or a director, or
both, of National Vision, Inc. (“NVI”). From May ZI2 until September 2005, Mr. Socha served as
Chairman of the Board of Directors for NVI. Mr. Sechas a B.S. degree in Mineral Engineering and a
M.A. degree in Corporate Finance, both from thevdrsity of Alabama

At the Annual Meeting, two individuals will be eted to serve as a director of the Company for tesoheduled to end in conjunction with
2009 and 2011 annual meetings of shareholdersectgely, or until his successor is duly elected gualified. The nominees have consented 1
named herein and to serve as directors, if ele¢tetkever, if any nominee becomes unavailable fect@n, it is the intention of the persons name
the accompanying form of proxy to vote the shaoegtfe election of such other person as may bgdatid by the Board of Directors, if any.

Proxies cannot be voted for a greater number afgmsrthan the number of nominees named abovethe igtention of the persons name
the accompanying form of proxy, absent contraryrictions thereon, to vote such proxy for the étecto the Board of Directors of the individu
nominated.

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS A VOTE “FOR” THE ELECTION OF THE ABOVE
NOMINEES. PROXIES SOLICITED BY THE BOARD WILL BE SO VOTED UNLESS SHAREHOLDERS SPECIFY A CONTRARY
CHOICE IN THEIR PROXIES.

BOARD MATTERS

The Companys Articles of Incorporation provide that the BoafdDirectors shall consist of not less than threemore than 15 directors, w
the exact number being set from time to time byGoenpany’s Bylaws. On November 3, 2006, the Boanéraded the CompargBylaws to decrea
the size of the board from seven to six directbrse to the decision of one former director to resksnomination to a new term after his term expai
the 2007 Annual Meeting, there is currently oneavdiseat on the Board. The Board intends to flgbat vacated in 2007 during the next year.

Board Independence

The Board has determined that a majority of the bess of the Board of Directors are independentfirdependent”’is defined unde
applicable federal securities laws and the Nasdartk&tplace Rules. The independent directors aeetirs Crown, FlorJancic, Kujawa and Vipperman.

Meetings and Committees of the Board

The Board of Directors meets on a regular basisufmervise, review and direct James Risdyusiness and affairs. During fiscal 2007,
Board of Directors had three committees to whidksitigned certain responsibilities in connectiotihthie governance and management of its affai
Audit Committee, a Compensation Committee and aeBwnce Committee. Each committee operates undeitten charter adopted by the Bo:
During the 2007 fiscal year, the Board held 11 ingst During the 2007 fiscal year, each of thealoes attended at least 758f(i) the Board meeting
held during the period for which he was a direcamrd (ii) the meetings of committees on which hees during the periods that he served.

The composition of these committees for fiscal 20@3% as follows

Name of Director Audit Compensation Governance

Non-Employee Directors

W. Douglas Blackburn, Jr. X @

Alan F. Crown X X*

Ronald J. FlorJancic (: X X X

Leonard J. Kujawi X* X

Joseph H. Vipperma X X* X
Employee Director

Peter T. Soch

*  Denotes Chairmat
(1) Mr. Blackburr's term as director term expired on July 19, 2(
(2) Mr. FlorJancic joined the Audit Committee on Ju, 2007 and joined the Governance Committee on 25007



Audit Committee. The primary function of the Audit Committee is tes#st the Board of Directors in fulfilling its finaial and other oversig
responsibilities. A copy of the Audit Committee Clea  is available at the Compasy’ internet sit
(http://ir. jamesrivercoal.com/governance/charténstaudit) and is attached as Appendixt@\ this Proxy Statement. The Audit Commiteauties
responsibilities and activities include reviewirgmks Rivers financial statements, reports and other finarinf@rmation, overseeing the annual a
and the independent auditors, and reviewing thegiity of James Rives’ financial reporting process and the quality apgrapriateness of |
accounting principles. The Audit Committee held éatings during fiscal 2007. The Report of the A@bimmittee is included herein beginning at |
24,

The Board has determined that Mr. Kujawa satidfies‘audit committee financial experttiteria adopted by the SEC under Section 407 e
Sarbane®xley Act of 2002 and serves as the Audit Committdairman. The members of the Audit Committee dréndependent and meet 1
financial literacy requirements of the Nasdaqnigtstandards.

Compensation Committee. The Compensation Committee assists the Board @fcRirs in fulfilling its oversight responsibilitiegth respect t
executive compensation, and also administers theegdeaRiver Coal Company 2004 Equity Incentive PlRarcopy of the Compensation Commit
Charter is available at the Compasiyiiternet site (http://ir.jamesrivercoal.com/gaasice/charters.cfm#compensation). The Compens@ionmitter
held 4 meetings during fiscal 2007. The Board heterthined that all of the members of the Compeasaflommittee are “independenthder th
Nasdagq listing standards. The Compensation ComeriReport is included herein beginning at page

Governance Committee. The Governance Committee assists the Board of Dirgedén fulfilling its responsibilities with respeto: (1) Boar
and committee membership, organization and fungt{@p director qualifications and performance; &) corporate governance. A copy of
Governance Committee Charter is available at thg2mys internet site (http://ir.jamesrivercoal.com/gamace/charters.cfm#governance). The B
has determined that all of the members of the Garemse Committee are independent under the Nasstinglistandards. The Governance Commn
held 3 meetings during fiscal 2007.

Board members are encouraged to attend the Congpdmyiual Meeting of Shareholders. All directorgtet time attended the Compasgy’
2007 annual meeting of shareholders.

Director Nominations

Nominations Process . The Governance Committee is responsible for cemsig and making recommendations to the Board exoriv
nominees to recommend to the shareholders in ctinnagith the Company annual meeting of shareholders, and nomineegpfaointments to fill ar
vacancy on the Board. To fulfill these respondiiedi, the Governance Committee periodically considend makes recommendations to the E
regarding what experience, talents, skills and rotttearacteristics the Board as a whole should ss@e order to maintain its effectiveness
determining whether to nominate an incumbent direftir re-election, the Board and the Governance@itee evaluate each incumbentontinue
service in light of the Board’s collective requirents at the time such director’s Class comes upefelection.

When the need for a new director arises (whethealrse of a newly created Board seat or vacanoy)thvernance Committee proceed
whatever means it deems appropriate to identifyualified candidate or candidates, including by eigg director search firms. The Governe
Committee reviews the qualifications of each caatlid Final candidates are generally interviewedhy or more Board members. The Govern
Committee then makes a recommendation to the Bbas#d on its review, the results of interviews witle candidate and all other availe
information. The Board makes the final decisionndrether to invite the candidate to join the Board.

Director Qualifications. The Governance Committee is responsible for corisigeand making recommendations to the Board cariicg
criteria for the selection of qualified director&t a minimum, directors should have high moral elcéer and personal integrity, demonstr
accomplishment in his or her field, the abilitydevote sufficient time to carry out the duties afigector, and be at least 21 years of age. Intaaddic
these minimum qualifications for candidates, inleatng candidates the Board and the Committee numsider all information relevant in th
business judgment to the decision of whether toinate a particular candidate for a particular Boaedt, taking into account the themrren
composition of the Board. These factors may incluglecandidates professional and educational background, remutaindustry knowledge a
business experience, and the relevance of thosaatheastics to the Company and the Board; whetiecandidate will complement or contribute tc
mix of talents, skills and other characteristiceder to maintain the Board’s effectiveness; thedickte’s ability to fulfill the responsibilities of
director and of a member of one or more of the Bmastanding committees; whether the candidate ispaddent; and whether the candida
financially literate or a financial expert.

Shareholder Nominations. Nominations of individuals for election to the Bdaat any meeting of shareholders at which directoesto b
elected may be made by any James River sharehattiled to vote for the election of directors laatt meeting by complying with the procedures
forth in Section 2.3 of the CompasyBylaws. Section 2.3 generally requires that si@ders submit nominations by written notice to @erporat
Secretary of the Company setting forth certain gribed information about the nominee and nominasingreholder. That section also requires the
nomination be submitted at a prescribed time imade of the meeting, as described below in “Shadeh®roposals for 2008 Annual Meeting.”
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The Governance Committee may consider recommenttinthe Board that it include in the Boasdslate of director nominees fo
shareholdersimeeting a nominee submitted to the Company by eebbller who has beneficially owned more than 5%hefCompany's outstand
Common Stock for more than two years at the timthefshareholder's submission of a nominee. Inrdotehe Committee to consider such nomin
the nominating shareholder should submit the infdgrom about the nominee and nominating sharehaldscribed in Section 2.3 of the Bylaws to
Corporate Secretary at the Comg’s principal executive offices at least 120 day®teethe annual meeting of shareholders. The nomitnahareholdt



should expressly indicate that such shareholderegethat the Board and the Committee consider shelneholdes nominee for inclusic
with the Boards$ slate of nominees for the meeting. The nominashareholder should submit information demonstgatimat the shareholder t
beneficially owned over 5% of the Company's outditagh Common Stock for over two years. The nomirgaghareholder and shareholdenomine
should undertake to provide, or consent to the Gommbtaining, all other information the Board ahd Governance Committee request in conne
with their evaluation of the nominee.

The shareholdes’ nominee must satisfy the minimum qualificatioos @irector described above. In addition, in evahg shareholdt
nominees for inclusion with the Boasdslate of nominees, the Board and Committee mawgider all relevant information, including: the tas
described above; whether there are or will be aagamcies on the Board; the size of the nominativegeholders holdings in the Company and
length of time such shareholder has owned suchirfigddwhether the nominee is independent of theimatimg shareholder and able to represen
interests of the Company and its shareholdersid®te; and the interests and/or intentions of thminating shareholder.

Communicating with the Board

The Board has established a procedure by whiclebbltters may send communications to the Board.eBb&ders desiring to communic
directly with the Board can leave a confidentialceomail message at (866) 23853, which is a dedicated telephone number foBiberd, or can sel
communications to the Board by e-mail at jrcc@ojpamnd.info or by regular mail sent to the Companlggadquarters listed on the first page of
Proxy Statement directed to the attention of thai@man of the Board. An independent director valliew the communication and respond accordingly.
Code of Ethics

The Board has adopted a Code of Ethics applicalits Chief Executive and Senior Financial Officéfee Code is available at
http://ir jamesriver coal .corm/gover nance/ethics.cfm .

MANAGEMENT
Executive Officers

The following table sets forth the names, agespasitions of our executive officers as of May 160&:

Name Age Position
Peter T. Socha 49 Chairman, President and Chief Executive Officer
Coy K. Lane, Jr. a7 Senior Vice President and Chief Operating Officer
Michael E. Weber 54 Senior Vice President and Chief Commercial Officer
Samuel M. Hopkins, Il 51 Vice President and Chief Accounting Officer

Biographical information relating to the executoféicers is set forth below
Biographical information relating to the executiMicers and directors is set forth below:

Peter T. Socha. Mr. Socha serves as our Chairman, Chief Executiffeéd and President. He joined the Company in Ma2003. Fror
November 1999 through September 2005, he servad afficer or a director, or both, of National \dsj Inc. “NVI”). From May 2002 until Septemt
2005, Mr. Socha served as Chairman of the BoarDikdctors for NVI. Mr. Socha has a B.S. degree imdfal Engineering and a M.A. degre¢
Corporate Finance, both from the University of Alaia.

Coy K. Lane, Jr. Mr. Lane is our Senior Vice President and Chipéfating Officer. He joined the Company in Janu2095. Before joinin
the Company, Mr. Lane served as Senior Vice Prasidé Operations for International Coal Group, |nfollowing that company acquisition i
September 2004 of the core assets of Horizon NaReaources Company. Mr. Lane had served in vanmsitions for Horizon and its predece:
companies since 1993. Mr. Lane holds a B.S. ddgrkning Engineering from Virginia Polytechnic litsite.

Michael E. Weber. Mr. Weber is our Senior Vice President and Chief@ercial Officer. He joined the Company in Septeniti®6. Befor
joining the Company, Mr. Weber was a sales and atangf consultant to the energy industry at MJB Eprises, LLC, a consulting firm, which he ow
beginning in 2005. Prior to founding MJB EnterpsiseLC, Mr. Weber served in several positions wetlogress Fuels Corporation and its predec
companies from 1990 to 2005. His most recent pmsitvith Progress Fuels Corporation was as Directooal Sales. Prior to joining Progress F
Corporation, Mr. Weber was Regional Sales Managd#r Bnoxy/AGIP Coal Sales, Inc. from 1984 to 198@s Regional Sales Manager with Indus
Fuels Corporation from 1980 to 1984, and was Sakgwresentative with New River Fuel Company froma8y1980. Mr. Weber earned a B.S. de
in Business Administration from The Ohio State Wmsity.

Samuel M. Hopkins Il . Mr. Hopkins is our Vice President and Chief Acoting Officer. He joined the Company in Septemb@d2 Mr
Hopkins served as Vice President, Treasurer andr@tar from 1997 to 2001 and as Vice President @odtroller from 2001 to June 2002 for Prog
Fuels Corporation, a coahining, natural gas producer, rail reconditioningfrafacturing subsidiary of Progress Energy. Heestias an independs
financial consultant from July 2002 through Septenm®003. Mr. Hopkins holds a B.A. degree in Accanmifrom the University of Alabama and i
Certified Public Accountant.




PRINCIPAL SHAREHOLDERS AND SECURITIES
OWNERSHIP OF MANAGEMENT

The following table sets forth information, as o&i15, 2008 or such other date as is indicatediyetegarding shares of our common s
held by (1) persons known to us to be the benéfmimers of more than five percent of our commarckt (2) our named executive officers
directors and (3) our executive officers and dwexts a group. This table was prepared solelydbasénformation supplied to us, any Schedules f
13G and Forms 3 and 4, and other public documdatsWith the Securities and Exchange Commission.

Name Number (1) % (2)

Steelhead Partners LLC (3) 3,244,214 12.81%
FMR LLC (4) 3,238,490 12.79%
Sprott Asset Management Inc. (5) 3,131,074 12.36%
SouthernSun Asset Management (6) 2,008,159 7.93%
Peter T. Socha (7) 282,144 1.11%
Coy K. Lane, Jr. (8) 76,469 *
Samuel M. Hopkins 11 (9) 49,296 *
Michael E. Weber (10) 23,377 *
Alan F. Crown (11) 29,751 *
Leonard J. Kujawa (12) 29,751 *
Joseph H. Vipperman (13) 21,751 *
Ronald J. FlorJancic (14) 10,709 *
Executive Officers and Directors as a Group (8 @es$ 523,248 2.07%

* Less than 19

Q) This column lists all shares of common stock benafy owned, including all restricted shares ofrtnon stock, and all shares of common stock
that can be acquired through option exercises withidays of the date of this repc

2) In calculating the percentage owned, we assumeaittyaoptions for the purchase of common stock @hatexercisable by that shareholder
within 60 days of the date of this report are ebseat by that shareholder (and the underlying shafreemmon stock issued). The total numbe
shares outstanding used in calculating the pergerdgwned assumes a base of 25,324,897 shares ofarostock outstanding as of May 15,
2008 and no exercise of options held by other $iudders.

3) As of March 6, 2008, based on information in thenfrd filed on March 10, 2008. The business addoé#ise Steelhead Partners LLC is 1301
First Avenue, Suite 201, Seattle, WA 981

(4) As of April 9, 2008, based on information in theh8dule 13G filed on April 10, 2008. The businesdrads of FMR LLC is 82 Devonshire
Street, Boston, MA 0210!

5) As of April 30, 2008, based on information in theh8dule 13G filed on May 9, 2008. The businessesidof the Sprott Asset Management Inc.
is Suite 2700, South Tower, Royal Bank Plaza, Taro®@N M5J 2J1

(6) As of February 29, 2008, based on information exSichedule 13G filed on March 9, 2008. The busiaddsess of SouthernSun Asset
Management is 6000 Poplar Avenue, Suite 220, MespiN 38119

©) Includes 82,500 shares of unvested restricted $tndk120,000 options that are exercisable withid®@ of the date of this repc

8) Includes 60,000 shares of unvested restricted s

9) Includes 27,500 shares of unvested restricted s

(10) Includes 20,000 shares of unvested restricted s

(11) Includes 2,583 shares of unvested restricted stndk25,00 options that are exercisable within 60 day
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the date of this repor
(12) Includes 2,583 shares of unvested restricted sindk25,00.0options that are exercisable within 60 days ofdhie of this repor
(13) Includes 2,583 shares of unvested restricted stodkl5,001 options that are exercisable within 8@swf the date of this repo
(14) Includes 2,000 shares of unvested restricted stodk8,334 options that are exercisable within 8@ ad the date of this repo

11

SECURITIES AUTHORIZED FOR ISSUANCE



UNDER EQUITY COMPENSATION PLANS

The following table sets forth aggregate informatas of December 31, 2007 about all Company congpensplans, including individu
compensation arrangements, under which our eqeityrgies are authorized for issuance. The weightetage exercise price does not inc
restricted stock.

Number of Securities to Weighted-Average Number of Securities
be Issued Upon Exercise Exercise Price of Remaining Available for
of Outstanding Options, Outstanding Options, Future Issuance Under
Plan Category Warrants and Rights Warrants and Rights Equity Compensation Plans
Equity Compensation Plans
Approved by Shareholde 114,334 $22.34 442,690
Equity Compensation Plans Not
Approved by Shareholde 150,000 $10.80 N/A

All securities authorized for issuance under equdynpensation plans not approved by shareholders sughorized for issuance pursuar
the Employment Agreement with Mr. Socha, which watered into before the Company was listed on th&dilq Global Market. Se€6mpensation
Executive Officers and Directors - Employment Cants, Termination of Employment, Severance and @éam-Control Arrangements.”

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 0f4188d the disclosure requirements of Item 405 @uReion SK require the directors a
executive officers of the Company, and any persaiding more than 10% of any class of equity s¢iasriof the Company, to report their ownershi
such equity securities and any subsequent changgst ownership to the Securities and Exchangerission and the Company. Based solely
review of the written statements and copies of gegorts furnished to the Company by its executifficers and directors, the Company believes
during fiscal 2007 all Section 16(a) filing requirents applicable to its executive officers, direst@nd shareholders were complied with.

RELATED PERSON TRANSACTIONS
Review, Approval or Ratification of Transactions wth Related Persons

Pursuant to its written charter, the Audit Comnaitief the Board of Directors of the Company mustrap all transactions with relat
persons that are required to be disclosed unddicapfe securities rules.

Transactions with Related Persons

No transactions with related persons are requodzbtdisclosec
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COMPENSATION OF EXECUTIVE OFFICERS AND DIRECTORS
Compensation Committee Report

The Compensation Committee of the Company haswedeand discussed the Compensation Discussion aaty#is with management a
based on such review and discussions, the Compemsabmmittee recommended to the Board of Directbeg the Compensation Discussion
Analysis be included in this proxy statement.

Alan F. Crown Joseph H. Vipperman, Ronald J. FlorJancic
Chairman

The foregoing Compensation Committee Report does not constitute soliciting material and should not be deemed filed or incorporated by
reference into any other Company filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent that the Company
specifically requests that the information be treated as soliciting material or specifically incorporates this Report by reference therein.

COMPENSATION DISCUSSION AND ANALYSIS
Overview

This discussion and analysis addresses the magégiaents of the Company's compensation prograidoned Executive Officers, includi
the Company's compensation objectives and ovehalbgophy, the compensation process and the admatien of the program. It is intended
complement and enhance an understanding of the emsafion information presented in the “Summary Camsption Tableand other accompanyi
tables.

As used in this report, the term “Named Executiiicers” means the Company's Chairman, President and Chkifuive Officer; Senic
Vice President and Chief Operating Officer; Senfare President and Chief Commercial Officer; andé/President and Chief Accounting Officer
this “Compensation Discussion and Anal” section, the term“we.” “our,” “us” and the*Committe’ refer to the Compensation Committee of



Company's Board of Directors.
Compensation Program Objectives, Administration andOverall Philosophy

The objectives of the Company's compensation progree to enhance the profitability and growth af tBompany, and thus shareho
value, by aligning executive compensation with @@mpany's business goals and performance and factaty, retaining and rewarding execu
officers who contribute to the lortgrm success of the Company. The Company also segkevide a compensation program that is bothpeditive ir
the marketplace and that is internally equitabkelbaupon the level of responsibility that the exigeLholds.

Decisions on compensation of the Company's exezuafificers generally have been made by the Comepitiased upon the recommende
of the Chief Executive Officer. The Committee opesaunder a Charter that was approved by the Coyigp8oard of Directors in 2004. None of
members of the Committee has been an officer ol@rap of the Company, and the Board of Directors ¢ansidered and determined that all o
members are independent as “independéntiefined under Nasdaq rules and otherwise meefiiteria set forth in the Committee's Charte
determining the compensation to be paid to the w@ikex officers of the Company, the Committee membety upon their individual knowledge
compensation paid to executives of companies ofpeoable size and complexity and a study conducgetolwers Perrin, as described below. They
consider the performance of the Company and thésyarthe individual under consideration. The Coittee considers both financial measures as
as nonfinancial measures (e.qg., safety record, individyals, etc.) in determining the amount of eacmel& of compensation to be paid to the Na
Executive Officers. The Committee reviews the penfance and makes recommendations to the Boardretirs for approval of all compensation
benefits of the Chief Executive Officer. For ottdmmed Executive Officers, the Chief Executive Giffiecnakes recommendations that the Comn
considers before making a final determination.

The Committee employs a mix of long- and shertn incentives in its compensation program. Thenpensation program is designec
motivate and reward the Company's executive offier their contributions
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to shareholder value and the achievement of busiples objectives, and to link company-wide, diwisand individual performance goals.

Based upon certain provisions in its charter, tben@ittee may, from time to time, engage compensatansultants to assist in evaluating
Company's executive compensation plans. During 20@6Committee engaged Towers Perrin to condechgprehensive review of total compense
for select executive positions and to provide Higglel annual program design recommendations. Thee Isalary and annual incentive study
completed in December 2006. Based upon the ukirfiatlings in the study, we implemented the comagas plan for officers and key employees
is described below under Elements of CompensatiBortises. We believe this plan meets our compiensabjectives on a going forward basis.

Elements of Compensation

The compensation program includes the following &lBments: base salary, bonuses, equity incenéimdsretirement benefits. Historica
the mix has been based on our general expectaiuhss set at a level we believe will allow us tieehmotivate and retain key employees.

Base Salary

The first element of our compensation program iebsalary. We set base salaries for our employtaases we believe are market rates b
on our general experience. The starting point fterdnining such salaries generally will be the rgathe executive officer received in the prior i
year. The Chief Executive Officer makes recommendatto the Compensation Committee regarding thse Ismlary for the Company's exect
officers based upon the profitability of the Compaand the level of responsibility, time with the iBpany, contribution and performance of
executive officer.

The Chief Executive Officer's compensation is gaeer largely by his employment agreement with use Tompany entered into
employment agreement with Mr. Socha on May 7, 20w employment agreement provides for a baseysafa$375,000 per year, subject to ani
review. The agreement provides that Mr. Socha sélive as President and Chief Executive Officethef Company for an initial thregear term c
employment. The term may be extended by mutualeageat of the parties in onj@ar increments, beginning on the first anniversdrthe agreemet
The term of the agreement was extended for aniaddityear in each of May 2006 and May 2007 so ttetcurrent term expires in May 2010.

Base salaries for the Company's other Named Exec@ifficers are initially set with the approvaltbe Committee at the agreedon leve
outlined in their offer letter from the Companythé time of their original hire and reviewed antmyahdnd may be adjusted accordingly, based o
guidelines outlined above. Base salaries are tadget the 50th percentile of comparable compangeseaommended by the Towers Pe
comprehensive review of salary performed in 20@8ydwver, most officers of the Company, including @tgef Executive Officer, are currently bel
that level. The Towers Perrin comprehensive revdempared the Chief Executive Officgisalary to industry competitors, including Alli@Resourc
Partners, Arch Coal, CONSOL Energy, Foundation Odalssey Energy, Peabody Energy, Penn Virginia,thiveland Coal, Alpha Natural Resout
and National Coal. The Towers Perrin review alsnsidered a 2005 Energy Services Executive Compiensaurvey for the other Named Execu
Officers.

Effective April 1, 2008, the Company has set newush salaries for the named executive as follc

Officer Base Salary
Peter T. Soch $425,00C
Coy K. Lane Jr $275,00C
Michael E. Webe $206,00C
Samuel M. Hopkins | $175,00C

Bonuses



Bonuses to executives are designed to reward ngekgiyn expectations and the achievement of impoftaancial or operating performar
goals. The performance factors selected for angicpdar officer vary depending on the officer's sifie responsibilities within the Company. Pria
2007, awarded bonuses were subjective. In
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2007, we formalized a bonus plan that targets Kggabdives for our executives, including financiaperational and safety outcomes. The current k
plan provides for bonuses of up to 25% to 60% adebaalaries for covered participants for meetingage budgeted financial targets, with
opportunity for additional increases if the buddetargets are exceeded. The primary financiaktanged by the Company for determining the bor
EBITDA. EBITDA is defined as net income before déeal income taxes, excluding net gains or lossemeestments, and before deduction for
expenses attributable to interest, depreciaticanuortization, as derived from the annual auditedritial statements of the Company for the yeath¢
production level, we use bonuses to reward empkf@eachievements in certain key areas includafgtg and production initiatives.

Mr. Socha's employment agreement, described alsiiymilates that he will participate in our annuahbs program, without specifying
percentage of salary target. Eligibility to receb@nuses for our other Named Executive Officeramfo 50% of their base salary is provided forhe
offer letters they received from the Company airtimitial hire date. On April 17, 2007, we appravieonuses to be paid in 2007 to the Named Exe
Officers as follows: Mr. Socha - $150,000, Mr. Lan$75,000, Mr. Hopkins - $43,000, and Mr. Webe#5;000. In some cases, these bonuses
above the amounts that were required by the bolaus im recognition of the prior performance of thdividual officer. In 2008, we approved bonu
be paid in 2008 to the Named Executive Officerdali®ws: Mr. Socha - $150,000, Mr. Lane - $75,004r. Hopkins - $20,000, and Mr. Weber -
$20,000. These amounts were made using Board t@tr@s provided for in the bonus plan and wereetognition of improved safety achieveme
overall performance and prior service of the officia the face of extraordinarily difficult requtay, coal market and liquidity conditions experieddy
the Company.

Equity Incentives

The Company uses grants of stock options and cesdrstock to its key employees and executive @ffico more closely align the interest
such employees and officers with the interestsoghareholders. We believe that this policy ceeate incentive for our key employees and exec
officers to maximize shareholder value, primarthlyough growth and return on invested capital. T®unt and nature of prior awards are gene
considered in determining any new equity incensiweards for executive officers, although other fegitsuch as the need to retain experienced man
are also considered. For 2007 and prior years,ameatricted stock has been issued to employedstasmined by the Chief Executive Officer frol
pool of stock approved by the Compensation Committe

Equity awards equivalent to 141,786 restricted ehaf the Company's common stock were awarded fogees during the year enc
December 31, 2007. No restricted shares of the @agip common stock were granted to Named Executivec@8Hiduring the year ended Decen
31, 2007. A summary of outstanding equity award®Becember 31, 2007 is provided in the “Outstandiugity Awards at Fiscal Year-Endable
below.

With the exception of options issued to the Chigééitive Officer before we emerged from bankruptc2004, we have limited the type
equity grants made to other employees primarilyesiricted stock grants. We believe that restristedk grants provide less dilution than options
more easily understood by non-management emplayeeslign local objectives with compamyele objectives, allowing us to retain key emplos/e
senior levels, we believe that the stock pricéeid to operating results which drives stock apadimn.

A summary of the options held by Mr. Socha is pted in the “Outstanding Equity Awards at Fiscal ¥Ead Table”listed below. N
options were granted to Named Executive Officer20®7. Additionally, there were there no outstagdoptions for any other Named Execu
Officers, except Mr. Socha, from previous years.

Retirement Benefits

Effective September 30, 2007, the Company frozesipanplan benefit accruals for all employees codeneder its qualified nooentributor
defined benefit pension plan. Prior to being frozéhe pension plan covered substantially all eygds in the Company’ Central Appalachit
(“CAPP”) region and corporate offices who met certain lemajthervice requirements. The number of yearsedited service and the present valu
accrued pension benefits for Named Executive Qffiage listed in the “Pension Benefitsible below. Changes in the value of pension benédi
Named Executive Officers from 2006 to 2007 arextish the*Summary Compensation Table” below.
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The Company also has a defined contribution prsfiaring plan covering eligible employees. The pianvoluntary with respect
participation and is subject to the provisions 81EA. The plan provides for participant contributsoof up to 15% of aftetax annual compensation,
defined by the plan. The Company contributes anwnequal to 50% of the participant's first 6% @ertax contributions. The Company n
contribute an additional amount from its profits aaghorized by the Board of Directors. The Compamyde no additional contributions in 20
Participants in the plan are immediately vesteth@ir contributions, plus actual earnings therédesting in the Company's contributions is base
years of continuous service. Participants are fullgted in Company contributions after attaining fyears of credited service. The Company's
contributions to the plan on behalf of Named ExeeuOfficers are included in the “All Other Compatisn” column in the Summary Compensati
Table” below. The Company has announced to itsleyeps that it plans to replace the after-tax fiesatef its plan with a préax contribution 401(}
feature during 2008. The Company expects thagthgloyer match will be similar to that currentlyuse in the after-tax plan.

The Company also has a defined contribution 40fig) covering all employees of Triad Mining, InadaTriad Underground Mining, whi
constitute our Midwest region operations. Thereaney Named Executive Officers participating in Tmead Mining, Inc. 401(k) Plan during 20C



Other Benefits

Our executives also participate, on a voluntaryshas customary benefits that are provided tcealiployees, including health, life, disabi

and dental insurance. The taxable value of lifeiiasce benefits provided by the Company for Nameechtive Officers is included inAll Other
Compensation” on the “Summary Compensation Tabdddue.
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SUMMARY COMPENSATION TABLE

of

The following table provides information concernitig compensation for our Chief Executive Offiaair Chief Accounting Officer and e¢
our two other most highly compensated executiffieers for their service to the Company during fiscal year ended December 31, 2007. /

December 31, 2007, we did not have any executifteen$ other than those listed below.

Change in
Pension Value
and
Nonqualified
Non_Equity Deferred_
Base Stock Opt|on Incentive Plan Compensatlon All Other
Name and Principdl Salary | Bonus | Awards | Awards| Compensation Earnings Compensation|  Total
Position Year $) $) W $) $) ($)@® $)“ $)
Peter T. Socha | 2007 | 375,000 | 150,000{ 206,250 - - 4,908 10,649 746,807
Chairman of the
Board, President
and Chief 2006 | 375,000 - 206,250 - - 9,391 12,510 603,151
Executive Officel
Coy K. Lane, Jr. | 2007 | 250,000 | 75,000| 677,724 - - 4,126 8,310 1,015,160
Senior Vice
President and Chigf
Operating Officer | 2006 | 250,810 - 677,724 - - 19,496 8,310 956,340
Michael E. Weber| 2007 | 200,000 | 5,000 71,323 - - - 6,966 283,289
®)
SeniorVice | 2006 | 56,395 . 23,774 . : . 1,396 81,565
President and Chig
Commercial Officel
Samuel M. 2007 | 140,000 | 43,000| 68,750 - - - 4,835 256,585
Hopkins, Il
Vice Presidentand ogq6 | 140,000 | - 68,750 | - . 5,901 4,674 219,325
Chief Accounting ’ ’ ' ’ ’
Officer
(1) The value of stock awards is the compensation esgp@mount recognized for financial statement ré@pppurposes for 2007 in accordance

FAS 123R. A discussion of the relevant fair valssuamptions is set forth in Note 7 to the Compaanglssolidated financial statements on pi
F-18 through F-22 of the Annual Report on FormHK@er the year ended December 31, 2007. The stoakpensation expense for 2006 reflec
change in the method of calculation from the amaepbrted in the Comparg’2007 proxy statement to make the amount comparéti the
calculation for 2007 in the above tak
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@)

3
“4)

®)

The change in pension value for 2007 is the ineréasactuarial present value of the Company's ddfibenefit pension plan attributable to
Named Executive Officer that was accrued duringythar. Effective September 30, 2007, the Compaogefpension plan benefit accruals fo
employees covered under the plan, resulting in @edse of $2,568 in the benefit accrual for Mr. Klog. Mr. Weber joined the Company
September 2006 and did not meet the eligibilityuregments to participate in the plan prior to Seygier 30, 2007

The Company does not provide any —qualified deferred compensation plans to its emgés)

All Other Compensation consists of employer matghéontributions under the Company's defined coutitin profit sharing plan and the taxe
value of life insurance benefits provided by thex(pany.

Mr. Weber joined the Company on September 11, 2

GRANTS OF PLAN-BASED AWARDS



There were no grants of restricted shares of thmpgamy's common stock to Named Executive Officerénduthe year ended December

2007.

OUTSTANDING EQUITY AWARDS AT 2007 FISCAL YEAR-END

The following table sets forth information aboué tbutstanding equity awards for each of the Namezt&ive Officers as of December

2007.
OPTION AWARDS STOCK AWARDS
Equity
Equity Incentive Pla
Equity Incentive Plan  Awards:
Incentive Pla Awards: Market or
Awards: Market Number of | Payout Value
Number of Number of Value of | Unearned | of Unearned
Securities Number of Securities Number of | Shares or| shares, Unitg Shares, Units
Underlying Securities Underlying Shares or | Units of or Other or Other
Unexercised Underlying Unexercised| Option Units of Stock Stock that| Rights That | Rights That
Options Unexercised Unearned | Exercise| Option |that Have Not Have Not| Have Not Have Not
# Options Options Price | Expiration Vested Vested Vested Vested

Name exercisable | (# unexercisable #) ($) Date #) $)® #) $)

Peter T.

Sochs 90,0002) 60,000 - $10.80 | 5/7/14 82,500) | $922,35C - -

Coy K. Lane,
Jr. - - - - - 60,000 | 670,800 - -
Michael E.

Weber - - - - - 20,0000 | 223,600 - -
Samuel M. - - - - - 27,5000 307,450 - -
Hopkins, 11

(1) The market value was calculated based on the gasarket price of $11.18 per share of the Compargrismon stock on December 31, 2007

@)

last trading day of 200°
Pursuant to his employment agreement with the Complelr. Socha was granted options on May 25, 2@0dcquire 150,000 shares of comt
stock for $10.80 per share. The options vest ia éigual annual installments, beginning on the éinstiversary of the date of gra
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®3)

(4)

®)
(6)

On May 25, 2004, Mr. Socha also was granted 300r88Dicted shares of common stock, 206,250 shafresgich will vest in five equal annt
installments, beginning on the first anniversaryhef date of the grant, and the remaining 93,7%30eshwith vesting based upon the achieveme
designated corporate performance criteria. Theopmdnce criteria included achieving EBITDA restitis 2004 and 2005 of approximately $1Z2
million for the two year period (80% of vesting)dathe successful development of the new mine atdjdelkhorn (20% of vesting). The Comp:
did not achieve the established performance aitieni 2004 and 2005 EBITDA, and therefore 75,008rat were forfeited. The remaining 18,
shares were distributed in 2006 based upon theessftd development of the new mine at McCoy Elkh

During 2005, Mr. Lane was granted 100,000 resulicteares of the Company's common stock which egillws: 25% of the shares vest in |
equal annual installments, beginning on May 25,6208nd the remaining 75% of the shares vest in égeal annual installments beginr
November 1, 200¢

In 2006, Mr. Weber was granted 25,000 restrictedeshof the Company's common stock which vestwim diqual annual installments, beginning
November 1, 2007

In 2004, Mr. Hopkins was granted 68,750 restricthdres of the Company's common stock which veiténequal annual installments, beginr
on May 25, 2005

The amount ultimately realized by the Named Exeeu®fficer may vary based on a number of factams|uding the Company's act

operating performance, stock price fluctuations guedtiming of exercises and sales.

OPTION EXERCISES AND STOCK VESTED IN 2007

The following table sets forth information aboubck awards that vested during 2007. There weretocksoption exercises by Narr

Executive Officers during 2007.

OPTION AWARDS STOCK AWARDS
Number of Shares Acquirefl Number of Shares Acquirefl ) )
on Exercise Value Realized on Exercise on Vesting Value Realized on Vesting
Name # ® # W
Peter T. Soch - - 41,250 $602,25C
Coy K. Lane, Jr - - 20,000 165,250




Michael E. Webe

5,000

30,750

Samuel M. Hopkins, |

13,750

200,750

(1) The value of the awards was calculated on theraosiice per share of the Company's common stodkeresting date
PENSION BENEFITS IN 2007

Effective September 30, 2007, the Company frozesipanplan benefit accruals for all employees codeneder its qualified nooentributory
defined benefit pension plan. Prior to being frgzée pension plan covered substantially all emg#syin the Company’s Central Appalachian (“CAPP”
region and corporate offices who met certain lemjtbervice requirements.

The monthly retirement benefit payable upon themarretirement of any participant is dependent upge, compensation and year:
service. The normal retirement age under the @&bj but a full benefit is available to a retiedeage 62. A retiree can begin receiving a beasfiarl
as age 55, provided they have at least ten yeassroice at the time; however, a 3% reduction faefiplies for each year a retiree receives a bt
prior to age 62. Compensation for purposes of tafici the monthly retirement benefit payable mehasic monthly earnings, excluding overti
bonuses and commissions, based on the employesagavsalary for the three highest consecutivesyefaservice during the employee's last ten \
of employment. This amount is
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capped by the $220,000 annual limit imposed byiternal Revenue Service for the 2007 calendar. yiga Internal Revenue Code limits the amou
annual benefits which may be payable from the penisust.

The following table lists the number of years oédited service and the present value of accruedi@erbenefits for Named Execut
Officers as of December 31, 2007. Changes in theevaf pension benefits for Named Executive OfficBom 2006 to 2007 are listed in thBummar:
Compensation Table” above.

Number of Years Present Value of Payments During Last
Credited Service Accumulated Benefit Fiscal Year
Name Plan Name # O $)@ $)
Peter T. Socha James River Coal 5.0 $43,551 -
Company Employees’
Pension Plan
Coy K. Lane, Jr. James River Coal 3.0 23,622 -
Company Employees’
Pension Plan
Michael E. Webef® James River Coal - - -
Company Employees’
Pension Plan
Samuel M. Hopkins, Il James River Coal 4.0 24,443 -
Company Employees’
Pension Plan

(1) Effective September 30, 2007, the Company frozesipanplan benefit accruals and plan participatimor to that time, participants were cred
with a year of credited service for any year inethihey had completed 1,000 or more hours of ser

(2) Amounts represent the actuarially determined ptegglne of accumulated plan benefits due the imfial, assuming an interest rate of 5.809
used in the Company's financial statement discsstor the year ended December 31, 2007, the RPRIOtality adjusted for Blue Collar a
compensation limits of $220,000 for 2007, $220,88®006 and $210,000 for 20C

(3) Mr. Weber joined the Company in September 2006cithchiot meet the eligibility requirements to pagate in the plan

The Company also has a defined contribution psifdring plan and a defined contribution 401(k) plahich are discussed above undel
heading “Retirement BenefitsThe Company's 2007 contributions to the definedrdaution profit sharing plan on behalf of NamedeEutive Officer
are included in the “All Other Compensation” colurim the “Summary Compensation Tablebove. There were no Named Executive Offi
participating in the Company's 401(k) plan durift®?2. Additionally, the Company does not provide aop-qualified deferred compensation plans t
employees.

EMPLOYMENT CONTRACTS, TERMINATION OF EMPLOYMENT, SE VERANCE AND CHANGE-IN-CONTROL ARRANGEMENTS
Employment Contracts
As discussed under “Base SalagBove, the Company and Mr. Socha entered into gologment agreement effective May 7, 2004

addition to the base salary, bonuses, equity ingstand other benefits terms outlined above, thpleyment agreement provides that if Mr. Soc
employment is terminated without good reason, &isel in the employment agreement, before expinati@ will receive the greater of (i) his remair
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salary due under the employment agreement orZitndnths of salary. Mr. Socha's employment agreémiso provides that upon termination witr
good reason or a change in control (as those temmsdefined in the applicable agreements) all of Stcha's restricted shares and options
immediately vest and the options will become exszisie.

Severance and Change-in-Control Arrangements

The Company has a plan for certain employees tbatdvencourage them to devote their time and eeergi the successful performanc
their employment duties while providing them a nueasof security during a potential changecontrol transaction. We believe that such a
promotes alignment of management's goals with swiders' goals by helping reduce management'stegloe to pursue and act on changeentro
transactions. Additionally, change-orontrol agreements with key employees allow us dgeha mechanism in place to retain key employeel
encourage their continued dedication during theopeof transition. In 2006, the Board of Direct@sthorized the Chief Executive Officer and
Compensation Committee to work with Towers Pemitlévelop a severance and retention plan. Thevpdenadopted by the Board and communic
to those employees determined to be at risk inethent of a change-inentrol transaction. Additionally, Mr. Weber wassiimated as a severa
participant in the plan effective April 29, 2008irBuant to the severance and retention plan, tlrep@oy has entered into severance agreement
Messrs. Lane, Weber and Hopkins, each of whichigeothat the executive will be entitled to recevRimp sum cash payment in an amount equal
months of his base salary, plus continued heakhfall and term life insurance benefits for 12 merftillowing his termination, if such terminat
occurs within 12 months after a changezontrol transaction. A change in control, as defiine the severance and retention plan, includesaddriiie
following events: (1) the acquisition (other thaor the Company) by any person of beneficial owmipref forty percent or more of the combil
voting power of the Company's then outstandingngpecurities or (2) the individuals who, as of éfilective date of the transaction are memberse
Board, cease to constitute at least thiods of the Board. The severance and retentian plso provides that employees designated by dnep€nsatio
Committee will be eligible to receive a retentioonhs, in an amount designated by the Compensationn@ttee, upon the occurrence of a chang
control. Retention bonus amounts payable to arth@Named Executive Officers, if any, will be detéred by the Compensation Committee at a
date.

As discussed previously, Mr. Socha's employmenéemgent also provides for salary continuation irtaercircumstances identified in
agreement. Assuming termination was effective aB@fember 31, 2007 (and in the case of Mr. Welbet, he had been designated as a seve
participant in the plan as of such date), the NaBetutive Officers would be eligible for the folang lump sum payments:

Peter T. Soch $879,80i
Samuel M. Hopkins, | 140,00(
Coy K. Lane, Jr 250,00(
Michael E. Webe 200,00(

Additionally, under the terms of the severance @ad Mr. Socha's employment agreement, in the eMeatchange-ircontrol transactiol
all unvested equity awards, including restrictedrel of common stock of the Company and all optiorecquire common stock of the Company,
by Mr. Socha, Mr. Hopkins, Mr. Lane and Mr. Webeii]l immediately vest and become exercisable, agliegble. At the time of Mr. Webes’
designation as a severance participant in thequiadpril 29, 2008, he held 20,000 shares of unwkesgstricted stock.

DIRECTOR COMPENSATION IN 2007

Annual compensation of naamployee directors for 2007 consisted of cash cosgg@n, which included an annual retainer paidteuly tc
each director and an additional fee to each diragtm served as chair of a committee, and equitypEmsation, consisting of stock option awards
restricted stock awards. These components areidedanore fully below.

Annual Board Fees

Non-employee directors received an annual casinegtaf $40,000 in 2007, which was paid pata on a quarterly basis to each director.
Audit Committee Chairman received an additionaltsh@mount of $15,000
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and the Chairmen of the Compensation and Govern@ooanittees each received an additional annual atrafi$5,000.

The Company pays travel and accommodation experiggisectors to attend meetings and other corpdtatetions. Directors do not rece
meeting attendance fees.

Annual Equity Compensation

Non-employee directors collectively received annualitygopompensation of $291,250 in 2007, including5® Xhares of restricted st
(valued based on the fair market value of the Camiigacommon stock on the date of grant) and 25388tk options (valued based on the Bl&mdtole
method). These valuation methods differ from the@ants determined in accordance with FAS 123R, pasrted in the below table. The restricted s
awards will vest in equal installments over threang. The stock option awards were granted at arcise price equal to the fair market value o
Company's common stock on the date of grant andvestt in equal installments over three years aildexpire 10 years after grant. In the event
change in control (as defined in the Company's 2B@Mdity Incentive Plan), all outstanding unvestestricted shares and options will immediately
and the options will become fully exercisable. Tmmmittee may, in its sole discretion, provide tfoe termination of an award upon the consumm
of the change in control and the payment of a @mbunt in exchange for the cancellation of an awardhe issuance of a substantially equive



substitute grant or award.
The total 2007 compensation of the Company's—employee directors is shown in the table bel

Director Compensation

(@) (b) (©) (d) (e) (® (@) (h)
Change in Pensior
Value and
Nonqualified
Non-Equity Deferred
Fees Earned or ) Incentive Plan Compensation All Other
Paid in Cash | Stock Awards| Option Awards|  Compensation Earnings Compensation Total
Name ) GO GO ) (3) (3) $)
W. Douglas 19,755 2,530 12,121 - - - 34,406

Blackburn (4)

Alan F. Crown 42,500 31,283 86,944 - - - 160,727
Ronald J. 37,690 9,620 36,869 - - - 84,179
FlorJancic
Leonard J. 52,500 31,283 86,944 - - - 170,727

Kujawa
Joseph H. 42,500 30,649 86,944 - - - 160,093
Vipperman

(1) The value of stock awards and option awards wa2@®& compensation expense amount recognizedrfandial reporting purposes in accorde
with FAS 123R. A discussion of the relevant faitueaassumptions is set forth in Note 7 to the Camlsaconsolidated financial statements
pages —18 through —22 of the Annual Report on Form-K for the year ended December 31, 2C

(2) As of December 31, 2007, the aggregate numberwdsiad restricted stock awards outstanding for eackemployee director was as follows: |
Blackburn, 0 shares; Mr. Crown, 2,584 shares; NMotJancic, 2,000 shares; Mr. Kujawa, 2,584 shaaed;Mr. Vipperman, 2,584 shar:
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(3) As of December 31, 2007, the aggregate numbelooksiption awards outstanding for each nemployee director was as follows: Mr. Blackb:
3,334 options; Mr. Crown, 30,000 options; Mr. Femdic, 15,000 options; Mr. Kujawa, 30,000 opticasg Mr. Vipperman, 20,000 optior
(4) Mr. Blackburr’'s term as a director expired on July 19, 2(

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Our compensation committee currently consists @nAF. Crown, Ronald J. FlorJancic and Joseph Hpafipan (committee chair). None
these committee members has ever been employesl. INoune of our executive officers serves as a mewibiée compensation committee of any el
that has one or more executive officers who semveolor compensation committee. No interlocking ietathip exists between our compense
committee and the compensation committee of angratbmpany, nor has any interlocking relationshiigted in the past.
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REPORT OF THE AUDIT COMMITTEE

The following Report of the Audit Committee does not constitute soliciting material and should not be deemed filed or incorporated by
reference into any other Company filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent that the Company
specifically requests that the information be treated as soliciting material or specifically incorporates this Report by reference therein.

The primary function of the Audit Committee is tes#st the Board of Directors in fulfilling its finaial and other oversight responsibilities
serving as an independent and objective party évsee, monitor and appraise: (1) the integrityhef Companys financial statements and other exte
financial information and financial reporting prese (2) the Company’s auditing process, includiigeagagements of the Compasyindepende
accountants, and the performance of financial mamagt; (3) the Company’s ethical and legal compkar(4) the performance of the Company’
internal control function and its system of intdroantrols; and (5) the investment of the assethefCompanys pension plan. The Committee oper
pursuant to a written charter adopted by the Badr®irectors, which is attached to this Proxy Staet as Appendix A and is available on t
Company’s internet site (http://ir.jamesrivercoai@governance/charters.cfm#audit).

The Company’s management is responsible for iteriat controls and the financial reporting proceBBe Companys independel
accountants, KPMG LLP, are responsible for perfagnan audit of the Compars/'consolidated financial statements in accordanitle auditing
standards of the Public Company Accounting OvetsByfard (United States) and for expressing an opiris to their conformity with U.S. gener:
accepted accounting principles. The Audit Commigteesponsibility is to monitor and oversee thesepsses.

Management represented to the Audit CommitteettitaCompanys consolidated financial statements were preparedéordance with U.
generally accepted accounting principles. Managéimas also concluded that the Comg’s internal control over financial reporting waseetive as ¢



December 31, 2007.

In keeping with its responsibilities, the Audit Cuonittee has reviewed and discussed the Companyitedurbnsolidated financial stateme
and internal control with management and the inddpet accountants. In addition, the Audit Commitias discussed with the Compasindepende
accountants the matters required to be discussedtdigment on Auditing Standards No. 61, “Commuitoa with Audit Committee,’as currently i
effect. The Audit Committee also has received thétem disclosures and the letter from the indepehdaccountants required by Independ
Standards Board Standard No. 1, “Independence Bdgmis with Audit Committees,and has discussed with the independent accountheir
independence. The Audit Committee has also disdusseiewed and monitored the Companglisclosure controls and its plans and activitiated t
Sarbanes-Oxley Section 404 compliance.

Based on the reviews and discussions describeusrréport, and subject to the limitations on thke mand responsibilities of the Commit
referred to above and in the Audit Committee Chiattee Committee recommended to the Board of Dimscthat the audited consolidated finar
statements of the Company be included in the AnReglort on Form 10-K for the year ended DecembeRBQ7 for filing with the SEC.

The foregoing report has been furnished by:

JAMES RIVER COAL COMPANY
AUDIT COMMITTEE

Audit Committee Members:

Ronald J. FlorJancic Leonard J. Kujawa, Chairmdonseph H. Vipperman
(Members of the Audit Committee)
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INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Pursuant to the Audit Committee Charter, the A@bmmittee appoints the firm that will serve as @ampanys independent accounta
each year. Such appointment is not subject tdcatibn or other vote by the shareholders. KPMG i the independent registered public accou
firm for the Company for 2007. The Audit Committeas not selected the Compasiyndependent registered public accounting firmfifaral 2008, &
the meeting in which the audit firm is discussed aoted on has not occurred yet. The Audit Committéll discuss and vote on the Company’
independent registered public accounting firm fiecdl 2008 during a future meeting, which the Conypaxpects to occur during its second fi
quarter of 2008. Representatives of KPMG LLP angeeted to be present and available to answer apateguestions at the Annual Meeting, and
have an opportunity to make a statement if theglesire.

Fees

The following table and footnotes summarizes thgregate fees billed to the Company by KPMG LLPtha years indicated ($ in thousan:

2007 2006
Audit Fees (1 $ 622 $ 536
Audit-Related Fee - -
Tax Fees 1 14
All Other Fees - -
Total $ 623 $ 550

1) Fees for audit services billed in 2007 consistethefaudit of the Company's consolidated finargtialements in accordance with audi
standards generally accepted in the United Stetésmerica ($445), quarterly reviews of unauditechsolidated financial stateme
($80), services in connection with the Companygsteation statements ($75) and other billings j$Z2es for audit services billed
2006 consisted of the audit of the Company's catetald financial statements in accordance withtinglstandards generally accepte
the United States of America ($425), quarterly eexs of unaudited consolidated financial statem¢$88), and other billings ($2€

Approval of Audit and Non-Audit Services

The Audit Committee of the Company's Board of Dioes pre-approves all audit and naudit services performed by the Compa
independent auditors. The Audit Committee spedlficapproves the annual audit services engagent@stain nonaudit services that are permit
under the federal securities laws may be appronad fime to time by the Audit Committee. The Au@bmmittee is authorized to delegate to the (
of the Committee prepproval authority with respect to permitted sezgicNone of the services performed by KPMG LLP desd above we
approved by the Audit Committee pursuant to paratgka)(7)(i)(C) of Rule 2-01 of Regulation S-X.
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SHAREHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

Shareholders are hereby notified that if they wislinclude a proposal in the CompasiyProxy Statement and form of proxy relating tc
2009 annual meeting pursuant to Rule-8 as promulgated under the Securities ExchangefAt®34, a written copy of their proposal must besiiver



at the principal executive offices of the Companylater than January 26, 2009 (based on a tentatimaal meeting date of June 26, 200¢
proxy materials for such meeting being dated May2Z®9). To ensure prompt receipt by the Compamypgsals should be sent certified mail re
receipt requested and should otherwise comply Ritle 14a-8.

In accordance with the Company’s bylaws, sharehsldého wish to submit a proposal for consideratrthe Companyg 2009 annu
meeting of shareholders other than pursuant to R4#e3 must deliver a copy of their proposal to the Campat its principal executive offices no i
than March 28, 2009 (based on a tentative annuatingedate of June 26, 2009). Also in accordandh thie Company bylaws, shareholders who w
to make a nomination for director for consideratarihe Companyg 2009 annual meeting must deliver a copy of themination to the Company at
principal executive offices no later than Febru2@y 2009 (based on a tentative annual meetingadabene 26, 2009).

ANNUAL REPORT

A copy of James River's Annual Report to Sharehsldevhich includes a copy of the Annual Report annf 10K for the year ende
December 31, 2007, is being furnished herewith. Aegord or beneficial shareholder as of the Re@ate may request a copy of any exhibits tc
Annual Report on Form 10-K, upon payment of Jamiger® reasonable expenses in furnishing the etdiby submitting a written request to:

James River Coal Company
901 E. Byrd Street, Suite 1600
Richmond, Virginia 23219

Attn.: Secretary

If the person requesting exhibits was not a shadehof record on the Record Date, the request imgiide a representation that the pe
was a beneficial owner of Common Stock on that.date

EXPENSES OF SOLICITATION

All of the expenses involved in preparing, assentblnd mailing this Proxy Statement and the mdsegaclosed herewith and solicit
proxies will be paid by the Company. It is estingathat such costs will be nominal. The Company memburse banks, brokerage firms and ¢
custodians, nominees and fiduciaries for expensasonably incurred by them in sending proxy mdtet@beneficial owners of stock. The solicita
of proxies will be conducted primarily by mail buty include telephone, telegraph or oral commuitinatby directors, officers or regular employee
the Company, acting without special compensation.

OTHER MATTERS
The Board of Directors does not know of any othatters to come before the Annual Meeting; howeWemy other matters properly co
before the Annual Meeting, it is the intention bé tpersons designated as proxies to vote in acooedaith their best judgment on such matters. Y

other matter should come before the Annual Meesngh matter will be approved if the number of gatast in favor of the matter exceeds the nu
opposed.

Date: May 27, 2008
SHAREHOLDERS ARE URGED TO SPECIFY THEIR CHOICES, DA TE, SIGN AND RETURN THE ENCLOSED PROXY CARD IN THE
ENCLOSED ENVELOPE, POSTAGE FOR WHICH HAS BEEN PROVI DED. YOUR PROMPT RESPONSE IS APPRECIATED.
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APPENDIX A
J AMES R IVER C 0AL C OMPANY
A upIT C oMMITTEE C HARTER

. Purpose and Authority

The primary function of the Audit Committee is t®s&st the Board of Directors in fulfilling its finaial and other oversight responsibili
by serving as an independent and objective partyversee, monitor and appraise: (1) the integritthe Companys financial statements and ot
external financial information, financial reportipgocess and internal controls; (2) the Compsrauditing process, including all engagements e
Company’s independent accountants, the internait@adand the performance of financial managemant (3) the Compang’ethical and leg
compliance. In furtherance of its purpose, the Cdttem shall strive to provide an open avenue of momication among the Compagyindepende
accountants, internal auditors, management, anBahed.

In discharging its oversight role, the Committeernigspowered to investigate any matter brought tatisntion with full access to all boo
records, facilities and personnel of the Compamy, las the authority to engage independent coamkbther advisers as it determines necess
carry out its duties. The Company shall provideding, as determined by the Committee, for paymémbmpensation to the independent auditors
to any advisers the Committee retains.

1. Membership Requirements

The Committee shall be comprised of three or mdrectbrs as determined by the Board. All memberghef Committee shall |
“independent’within the meaning of the listing standards of M&sdaq Stock Market, including the independencedstals for Committee memb
prescribed by Rule 108-under the Securities Exchange Act. All memberthefCommittee shall be able to read and underdtardhmental financi
statements, including the Compi’'s balance sheet, income statement, and cash flmensent. At least one member shall be‘audit committe



financial expertwithin the meaning of the rules of the Securitie&€change Commission. Members of the Committed slsl meet suc
other qualifications as may be imposed from timéirtee by the Board, by law or by the listing reguirents of the Nasdaq Stock Market. Comm
members should be able to devote sufficient timeatoying out the responsibilities of a membertaf Committee.

1l. Meetings and Governance

The Committee shall meet in connection with the @any’s annual audit and for other purposes as circuroetadictate. To foster of
communications, the Committee will meet in exeaaessions with the independent accountants, aitauditors and management as appropriate
Committee will report its activities and findingsthe Board on a regular basis.

The Board may appoint a Chair of the Committee. Thair will preside, when present, at all meetinfshe Committee. Onthird of the
members, but not less than two, will constituteuargm. A majority of the members present at anytimgeat which a quorum is present may ac
behalf of the Committee. The Committee may meedelgphone or video conference and may take actromrliten consent.
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V. Duties, Responsibilities and Activities

While the Committee has the duties and respont#sliset forth in this Charter, management has gimesponsibility for the financi
statements and the reporting process, includingsytséems of internal controls and management'srtepereon; and the Compasyindepende
accountants are responsible for performing an aafdite Companys consolidated financial statements in accordaritie auditing standards generz
accepted in the United States, for expressing dniap as to their conformity with generally acceptaccounting principles, for reviewing -
Company’s quarterly financial statements and feesting to management’s report on the Companyésmia control. The Committeeresponsibility i
to monitor and oversee these processes.

(A) Review of Financial Statements, Reports and Charter

The Committee shall review the Company’s finanei@tements, reports and other financial informationconjunction with the Compars/interna
financial management and independent accountaegp@ropriate. Such review shall generally inclodedid discussions of the qualityzet merely th
acceptability—of the Company’accounting principles as applied in its financégorting. Reviews shall occur prior to dissemioraof the statemet
report or other document to a third party or thbljou Without limitation, the Committee shall rewieto the extent it deems necessary or appropriate:

» The annual financial statements and other mat@miahcial content of the ComparsyAnnual Reports to Shareholders and/or Annual Rg
on Form 1-K.

Any quarterly or other interim financial statemeatsl other material financial content of the ConyaQuarterly Reports on Form 10-Q.
Any other material external financial informati@uch as earnings releases.

Any material internal reports prepared by the ireefent accountants, internal auditors or management

vV V VY V

The annual report of the Committee for inclusiothia Company’s annual proxy statement.

»  This Charter on an annual basis, or more frequergtlgircumstances dictate.

The Chair of the Committee may represent the er@ivenmittee for purposes of reviewing quarterly mfation, other material external finan:
information such as earnings releases, or intemmabrts to the extent permissible under the listiaguirements of the Nasdag Stock Market
generally accepted auditing standards.

In addition to the reviews described above, the @dtee shall from time to time perform the followiduties and responsibilities and shall engaghé
following activities to the extent necessary orm@ppiate in the judgment of the Committee:

(B) Relationship with Independent Accountants and Internal Auditors

>  Appoint, compensate, retain and terminate the iaddent accountants. The independent accountartseghart directly to the Committe
The Committee shall have sole authority to deteentlite compensation to be paid to the independeouatants fo
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any service. The Committee also shall be respanéillthe oversight and evaluation of the workhef independent accountants, inclut
resolution of disagreements between managemerthariddependent accountants.

»  Pre-approve all audit and permitted rewndit services provided to the Company by the ierddpnt accountants. The Committee
delegate pre-approval authority to the Chair of @menmittee or may adopt pegproval policies and procedures, to the extennijird by
applicable laws. Any pre-approvals made pursuadetegated authority or pagproval policies and procedures must be preseaottet ful
Committee at its next scheduled meeti

» Receive a report or report update from the indepehdccountantsyithin the time periods prescribed by the rulestted SEC, on tt
following: (1) all critical accounting policies arfactices of the Company; (2) all material altéxeatreatments within generally accef
accounting principles for policies and practicetaterl to material items that have been discussdtl wmianagement, including 1
ramifications of the use of such alternative disules and treatments and the treatment preferrebiebindependent accountants; anc
other material written communications between tfipendent accountants and manager



» Receive a formal written statement from the indelee accountants delineating all relationships betwthe independent accountants
the Company. The Committee shall actively engagentependent accountants in a dialogue with régpesny disclosed relationships
services that may impact the objectivity and inaej@mce of the independent accountants and takeopge action to oversee °
independence of the independent account

»  Oversee the objectives, activities and staffin¢hefinternal auditors.
©) Financial Reporting and Auditing Processes
Oversee the integrity of the Company'’s financiglaing process, both internal and external.
Discuss with the independent accountants, interaditors and management the overall scope and fdatiseir respective audits.

Review with the independent accountants, the ialemnditors and management the adequacy and eH#aetis of the Comparg/interna
controls, including management’s report on the adey or effectiveness of internal controls andftiileess and accuracy of the Company’
financial statements. The Committee shall consitlerquality of presentation of, among other mattergical accounting policies, off-
balance sheet transactions and financial measuessited on a basis other than in accordance witarglly accepted accounting princip

» Review the quality and appropriateness of the Camyjgaaccounting principles and underlying estimateapgdied in its financial reportin
including the independent account? judgments concerning the foregoit

» In consultation with the independent accountan@nagement and the internal auditors, review anypin@janges or improvements to
Compan’s financial and accounting principles and practaes internal controls
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>  Discuss with management policies with respect $& assessment and risk management, including timep&uwys major financial ris
exposures and the steps management has taken tminamd control such exposurt

(D) Ethical and Legal Compliance

»  Establish and oversee procedures for the recedtegntion, and treatment of complaints received H®y €Company regarding accounti
internal accounting controls, or auditing mattensd the confidential, anonymous submission by eygge of the Company of conce
regarding questionable accounting or auditing mst

» Review and approve all transactions to which then@any is a party and in which any director or exieeuofficer has a direct or indire
material interest, apart from in their capacitydasctor or executive office

> Oversee the development and administration of grogpiate ethics and compliance program, includingode or codes of ethics
business conduct. The Committee shall review rdgqdes and determine whether to grant or deny waieé the Company code of ethic
applicable to directors and executive office
(E) Pension Plan

>  Review and monitor the investment of the assetke@fCompany’s pension plan.

In addition, the Committee may perform any othdivitees in its discretion that are consistent witle Committees purpose, or as determit
necessary or appropriate by the Board.
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River

COAL COMPANY

Using a black ink pen, mark your votes with an X as shown X
in this example. Please do not write outside the designated areas.

Annual Meeting Proxy Card

v

PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

A. Proposals — The Board of Directors recommends vote FORall the nominees listed.

1. Election of Directors For  Withhold For  Withhold
01 - Ronald J. FlorJancic D D 02 - Alan F. Crown

termto expirein 2009 termto expirein 2011
2. Intheir discretion, the proxies are authorizegidte upon such

other business as may properly come before theimge

B. Non-Voting Items
Change of Address— Please print new address below.

Meeting Attendance
Mark box to the right if
you plan to attend the
Annual Meeting

C. Authorized Signatures — This section must beompleted for your vote to be counted. — Date and &n Below

v

O

This proxy, when properly executed, will be votedhie manner directed herein by the undersignecekbhler. If you sign without otherwise mark
the form, the securities will be voted as recomneeinoly the Board of Directors on all matters to besidered at the meetiniglease sign exactly as your
name appears hereon. When shares are held by joint tenants, both shsigld. When signing as attorney, executor, admatisty trustee or guardic
please give full title as such. If a corporatiotegse sign in full corporate name by presidenttbeoauthorized officer. If a partnership, pleaigm sn

partnership name by authorized perddake sure that the name on your stock certificate(s) is exactly as you indicate bel ow.



Date (mm/dd/yyyy— Please print date belo Signature }— Please keep signature within the b Signature :(— Please keep signature within the b

[ [

PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. v

River

COAL COMPANY

Proxy — JAMES RIVER COAL COMPANY

901 E. BYRD STREET
SUITE 1600
RICHMOND, VIRGINIA 23219

This Proxy is Solicited on Behalf of the Board of Dectors.

KNOW ALL MEN BY THESE PRESENTS that I, the undersigned shareholder of James Rieat Company, a Virginia corporation (the
“Company”), do hereby nominate, constitute, andoapPeter T. Socha and Samuel M. Hopkins, Il,ror ane or more of them, my true and lawful
attorney(s) with full power of substitution for rmad in my name, place and stead, to vote all oCthvmon Stock, par value $0.01 per share, of the
Company, standing in my name on its books on Mgy2088, at the Annual Meeting of its Shareholderlsé held at Williamsburg Lodge on June 27,
2008 at 8:00 a.m., local time, or at any adjournintleereof.

PLEASE MARK, SIGN, DATE AND RETURN THE PROXY CARD P ROMPTLY USING THE ENCLOSED SELF-ADDRESSED
ENVELOPE.



