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PRELIMINARY PROXY STATEMENT – SUBJECT TO COMPLETION – DATED APRIL 26, 2019

PG&E Corporation

Pacific Gas and Electric Company

[      ], 2019

Dear Fellow Shareholders:

For PG&E Corporation and Pacific Gas and Electric Company, the past two years have been extraordinarily
challenging, more so than any other time in our history. The devastating Northern California wildfires will stand as
watershed moments for fire victims, our customers, our employees, our owners, and California.

California’s energy providers, including us, are contending with a host of environmental, demographic, regulatory,
legal, and financial factors that are shaping our business. Against this backdrop, and faced with a complex legal and
financial situation as a result of the 2018 Camp fire and 2017 Northern California wildfires, the companies earlier this
year filed to reorganize under Chapter 11. The primary goal of this court-supervised process is to fairly address our
liabilities so that we can continue to provide safe and reliable service to our customers, while improving our overall
operations.

We believe that the reorganization process is in the best interests of all the stakeholders, including wildfire claimants.
In addition to the expeditious resolution of wildfire liability claims, the Chapter 11 filings allow for:

•fair treatment of fire victims and other claimholders;

•access to capital necessary to support ongoing operations and enable the companies to continue investing in systems,
infrastructure, and critical safety efforts;
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•
a process to work with regulators and policymakers to determine the most effective way for customers to receive safe
natural gas and electric service for the long-term in an operating environment that continues to be transformed by
climate change; and

•ultimately, a reorganized enterprise with refreshed management and Board members who are committed to safety and
reliability in all aspects of our business.

The tragic events of the past few years have made clear that the energy system status quo is no longer working for
California. We have heard the calls for change and are committed to answering them with strong actions that will help
us re-earn the trust of all our stakeholders. This starts at the top. We replaced PG&E Corporation’s CEO and the vast
majority of our Boards of Directors with experienced people with the commitment and expertise necessary to redirect
our safety culture and navigate one of the most complex corporate reorganizations ever.

William “Bill” Johnson is joining us as Chief Executive Officer and President of PG&E Corporation. Bill brings
substantial safety and operational expertise from his extensive career in the energy industry. With decades of
experience at two major utility companies, Mr. Johnson has a deep understanding of managing risk and the
responsibility of keeping customers safe.

Most recently, as President and CEO of the Tennessee Valley Authority (TVA), he was responsible for leading the
nation’s largest publicly owned utility in its mission of providing energy, environmental stewardship and economic
development across a seven-state region. During his time at TVA, the organization achieved the best safety records in
its 85-year history and has been a perennial top decile safety performer in the utility industry.
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Bill also led the retirement of more than half of TVA’s coal generation, resulting in a reduction of TVA’s carbon
emissions by 50% over the last decade. He also oversaw TVA’s expansion into utility scale solar in recent years, and
pursued the modernization of its hydro assets to increase the amount of energy from that renewable resource.

We believe Mr. Johnson is the right leader at the right time for us. We also significantly revamped our Boards of
Directors, as eight of ten incumbent directors resigned, and eleven new directors were appointed in their stead.

As detailed in the attached proxy statement, the new Boards include people who have expertise and experience in all
areas necessary for us to navigate the complex challenges before us, and who come to the job committed to work
tirelessly to help Pacific Gas and Electric Company be the safest, most reliable operator in the industry.

The management team and the Boards are also committed to working constructively with regulators, policymakers,
and other stakeholders in an open and transparent fashion in support of California’s policy goals. We are determined to
emerge from Chapter 11 as an enterprise that is positioned to deliver safe and reliable service for customers, create
value for shareholders and help meet the challenges of climate change for California.

As always, we value your input and welcome the opportunity to engage with you to listen to your views and address
your concerns.

We cordially invite you to attend the companies’ 2019 annual meetings, which will be held concurrently on [     ],
[     ], 2019, at [     ] [a.m.] / [p.m.], Pacific Time at the PG&E Corporation and Pacific Gas and Electric
Company headquarters, 77 Beale Street, San Francisco, California. Following this letter are a notice of the
meetings and our 2019 Joint Proxy Statement containing information about the matters to be considered at the
meetings.

Sincerely,

The Boards of Directors of PG&E Corporation and Pacific Gas and Electric Company
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Joint Notice of Annual Meetings of Shareholders of PG&E Corporation and Pacific Gas and Electric Company

[     ], [     ], 2019

[     ] [a.m.] / [p.m.], Pacific Time

PG&E Corporation and Pacific Gas and Electric Company headquarters, 77 Beale Street
San Francisco, California

To the Shareholders of PG&E Corporation and Pacific Gas and Electric Company:

The annual meetings of shareholders of PG&E Corporation and Pacific Gas and Electric Company will be held
concurrently on [     ], [     ], 2019, at [     ] [a.m.] / [p.m.], Pacific Time, at the PG&E Corporation and Pacific Gas and
Electric Company headquarters, 77 Beale Street, San Francisco, California, for the purpose of considering the
following matters:

For PG&E Corporation and Pacific Gas and Electric Company shareholders:

•To elect the following 14 individuals nominated by the applicable Board of Directors to each serve as director on each
Board for the ensuing year:

Richard R. Barrera Cheryl F. Campbell Kenneth Liang Kristine M. Schmidt
Jeffrey L. Bleich Fred J. Fowler Dominique Mielle Alejandro D. Wolff
Nora Mead Brownell William D. Johnson* Meridee A. Moore
Frederick W. Buckman Michael J. Leffell Eric D. Mullins

* In the event the PG&E Corporation shareholders vote against approving the Charter Amendment Proposal (as
described below), any votes to elect Mr. Johnson to the PG&E Corporation Board will be disregarded.

•To ratify each Audit Committee’s appointment of Deloitte & Touche LLP as the independent registered public
accounting firm for 2019 for the respective company,

•To provide an advisory vote on each company’s executive compensation, and

• To transact any other business that may properly come before the meetings and any adjournments or
postponements of the meetings. Any matters raised before the meetings by shareholders must be properly
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submitted consistent with the respective company’s Bylaw requirements and other applicable requirements.

For PG&E Corporation shareholders:

•
To approve an amendment to the Restated Articles of Incorporation of PG&E Corporation to increase the maximum
number of directors on the PG&E Corporation Board to 15 directors and to increase the minimum number of directors
on the PG&E Corporation Board to 8 directors (the “Charter Amendment Proposal”), and

•To act upon proposals submitted by individual PG&E Corporation shareholders and described on pages [   ]-[   ].

Shareholders can go on-line at www.pgecorp.com/investors/financial_reports/ to access electronic copies of this 2019
Joint Proxy Statement and the 2018 Annual Report to Shareholders. Shareholders also may vote their proxies on-line
as noted on page [   ] of the Joint Proxy Statement. Specific Internet voting instructions also are included on the
shareholder’s proxy card.

2019 Joint Proxy Statement 1
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The Boards of Directors have set the close of business on May 15, 2019 as the record date for determining which
shareholders are entitled to receive notice of and to vote at the annual meetings.

You are urged to read the Joint Proxy Statement carefully and, whether or not you plan to attend the meeting, to
promptly submit a proxy: (a) by telephone or over the Internet following the easy instructions on the enclosed proxy
card or (b) by signing, dating and returning the enclosed proxy card in the postage-paid envelope provided.

YOUR VOTE IS EXTREMELY IMPORTANT.

Even if you plan to attend the annual meetings, please act promptly to vote your shares by completing, signing
and dating the proxy card and returning it in the postage-paid envelope provided. You may also vote your
shares over the Internet or telephone by following the instructions on the enclosed proxy card.

Please vote soon so that your shares can be represented. Your vote is extremely important no matter how many shares
you own. If you have any questions or require any assistance with voting your shares, please contact our proxy
solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022
Stockholders may call toll-free: 1 (877) 750-0502
Banks and Brokers may call collect: 1 (212) 750-5833

Dated: [         ], 2019

By Order of the Boards of Directors of
PG&E Corporation and Pacific Gas and Electric Company,

Linda Y.H. Cheng

Vice President, Corporate Governance and Corporate Secretary of
PG&E Corporation and Pacific Gas and Electric Company

2019 Joint Proxy Statement 2
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PRELIMINARY PROXY STATEMENT – SUBJECT TO COMPLETION – DATED APRIL 26, 2019

Joint Proxy Statement

The Boards of Directors of PG&E Corporation and Pacific Gas and Electric Company are soliciting Proxies for use at
the companies’ 2019 annual meetings of shareholders, including any adjournments or postponements. The 2019
Annual Meetings are scheduled to be held concurrently on [     ], [     ], 2019, at [     ] [a.m.] / [p.m.], Pacific Time, at
the PG&E Corporation and Pacific Gas and Electric Company headquarters, 77 Beale Street, San Francisco,
California.

In connection with this Proxy solicitation, beginning on or about [      ], 2019, PG&E Corporation and the Utility each
mailed or caused to be mailed to its respective shareholders a copy of the Joint Notice, this Proxy Statement, a Proxy
Card or Voting Instruction Card, and the 2018 Annual Report. Certain shareholders who hold their shares of PG&E
Corporation or Utility stock of record may have already received their copy of the 2018 Annual Report. The materials
were sent to anyone who owned shares of common stock of PG&E Corporation and/or shares of preferred stock of the
Utility at the close of business on May 15, 2019. This date is the record date set by the Boards to determine which
shareholders may vote at and attend the 2019 Annual Meetings.

Your vote is extremely important. Even if you plan to attend the 2019 annual meetings, we request that you act
promptly to vote your shares by completing, signing and dating the enclosed Proxy Card and returning it in the
enclosed postage-paid envelope, or by voting over the Internet or by telephone by following the instructions
provided on the enclosed Proxy Card, Voting Instruction Card, or notice.

Please see pages [ ]-[ ] for additional information regarding admission to the meeting and how to vote your
shares.

Defined Terms Used in this Proxy Statement

“2006 LTIP” refers to the PG&E Corporation 2006 Long-Term Incentive Plan.

“2014 LTIP” refers to the PG&E Corporation 2014 Long-Term Incentive Plan.
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“2018 Annual Report” refers to the PG&E Corporation and Pacific Gas and Electric Company 2018 Joint Annual
Report to Shareholders.

“2019 Annual Meetings” refers to the 2019 annual meetings of shareholders of PG&E Corporation and the Utility,
which will be held concurrently on [     ], 2019.

“2019 Proxy Materials” refers to the Joint Notice, this Proxy Statement, the Proxy Card or Voting Instruction Card,
and the 2018 Annual Report.

“401(k) Plan” refers to the PG&E Corporation Retirement Savings Plan or the PG&E Corporation Retirement
Savings Plan for Union-Represented Employees.

“Bankruptcy Code” refers to the United States Bankruptcy Code.

“Bankruptcy Court” refers to the U.S. Bankruptcy Court for the Northern District of California.

“BlueMountain” refers to Blue Mountain Credit Alternatives Master Fund L.P., together with certain of its affiliates.

“Board” refers to the Board of Directors of either PG&E Corporation or the Utility, as applicable.

“CD&A” refers to the section of the Proxy Statement entitled “Compensation Discussion and Analysis.”

“CEO” refers to the position of Chief Executive Officer.

“Chapter 11” refers to chapter 11 of title 11 of the U.S. Code.
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“Chapter 11 Cases” refers to voluntary petitions for relief under Chapter 11, which were filed by each of PG&E
Corporation and the Utility on January 29, 2019, in the Bankruptcy Court.

“Charter Amendment Proposal” refers to the proposal for shareholders to approve an amendment to the Corporation
Charter to increase the maximum number of directors on the Corporation Board to 15 directors and to increase the
minimum number of directors on the Corporation Board to 8 directors (which the Corporation Board unanimously
recommends the shareholders of PG&E Corporation vote FOR).

2019 Joint Proxy Statement 5
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“COO” refers to the position of Chief Operating Officer.

“Corporation” refers to PG&E Corporation.

“Corporation Board” refers to the Board of Directors of PG&E Corporation.

“Corporation Charter” refers to the PG&E Corporation Restated Articles of Incorporation.

“CPUC” refers to the California Public Utilities Commission.

“Guidelines” refers to the Corporate Governance Guidelines adopted by the Boards of PG&E Corporation and the
Utility.

“Independent Auditor” refers to the independent registered public accounting firm.

“Joint Notice” refers to the Joint Notice of Annual Meetings of Shareholders of PG&E Corporation and Pacific Gas
and Electric Company.

“LTIP” refers to the 2006 Long-Term Incentive Plan and/or the 2014 Long-Term Incentive Plan.

“NEO” or “Named Executive Officer” refers to an officer who is listed in the Summary Compensation Table of this
Proxy Statement.

“NYSE” refers to the New York Stock Exchange.

“NYSE American” refers to the NYSE American stock exchange (formerly known as NYSE MKT, LLC and as the
American Stock Exchange).
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“PEO” refers to an officer or officers who serve as “principal executive officer” of PG&E Corporation or Pacific Gas
and Electric Company, as appropriate.

“Proxy” refers to your authorization for another person or persons to vote your shares at the 2019 Annual Meetings,
in the manner indicated on the Proxy. Also may refer to the person or persons so authorized (also called proxy
holders).

“Proxy Card” refers to your proxy card, on which you may indicate how you would like the named proxy holders to
vote your shares at the 2019 Annual Meetings.

“Proxy Statement” refers to this 2019 Joint Proxy Statement for PG&E Corporation and the Utility.

“RSU” refers to a restricted stock unit.

“SEC” refers to the United States Securities and Exchange Commission.

“Section 16 Officer” refers to any “officer” as defined in Rule 16a-1(f) under the Securities Exchange Act of 1934.

“STIP” refers to the Short-Term Incentive Plan.

“TSR” refers to Total Shareholder Return, measured by stock price appreciation and dividends paid, relative to
companies in the Performance Comparator Group.

“Utility” refers to Pacific Gas and Electric Company.

“Voting Instruction Card” refers to the form used by beneficial shareholders or participants in a 401(k) Plan to
transmit instructions to the nominee or the plan trustee, respectively, on how to vote any shares for which that
shareholder or plan participant has voting rights.
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2019 Proxy Statement Summary

This proxy statement summary highlights information to assist you in your review of this Proxy Statement. The
summary does not contain all of the information that you should consider, and we encourage you to read the entire
Proxy Statement carefully before voting.

Your vote is extremely important. Even if you plan to attend the 2019 Annual Meetings, we request that you act
promptly to vote your shares by signing and dating the enclosed Proxy Card and returning it in the enclosed
postage-paid envelope, or by voting your shares over the Internet or by telephone by following the instructions
provided on the enclosed Proxy Card, Voting Instruction Card, or notice.

2019 Annual Meetings of Shareholders

•Time and
Date [     ] [a.m.] / [p.m.] Pacific Time on [     ], [     ], 2019

•Place PG&E Corporation and Pacific Gas and Electric Company headquarters, 77 Beale Street, San Francisco,
California

•Record
Date May 15, 2019

•Voting Shareholders as of the record date are entitled to vote.
Each share of PG&E Corporation common stock, Pacific Gas and Electric Company common stock, and
Pacific Gas and Electric Company preferred stock is entitled to cast one vote on each of the respective
company’s director nominees and one vote on each of that company’s other proposals.

•Admission
All shareholders as of the record date are invited to attend the 2019 Annual Meetings. Shareholders must
have acceptable proof of share ownership as of the record date and valid photo identification in order to
enter the meeting. Please see the instructions on pages [  ]-[  ].

Meeting Agenda and Voting Recommendations

The following items are expected to be voted on at the 2019 Annual Meetings. The Boards unanimously
recommend that you vote as follows:

PG&E Corporation
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Item Board’s Voting
Recommendation

Voting
Standard

Page
Reference
(for more
detail)

Election of 14 directors* FOR all nominees Majority of votes cast [  ]

Charter Amendment Proposal FOR Majority of outstanding
common stock [  ]

Ratification of Deloitte & Touche LLP as
Independent Auditor for 2019 FOR Majority of votes cast [  ]

Advisory vote to approve executive compensation FOR Majority of votes cast [  ]
Shareholder proposal: Corporation structure reform AGAINST Majority of votes cast [  ]
Shareholder proposal: Improve shareholder proxy
access AGAINST Majority of votes cast [  ]

* In the event that the PG&E Corporation shareholders vote against approving the Charter Amendment Proposal (Item
No. 2), any votes to elect Mr. Johnson to the Corporation Board will be disregarded.

Pacific Gas and Electric Company

Item Board’s Voting
Recommendation

Voting
Standard

Page Reference
(for more
detail)

Election of 14 directors FOR all nominees Majority of votes
cast [  ]

Ratification of Deloitte & Touche LLP as Independent
Auditor for 2019 FOR Majority of votes

cast [  ]

Advisory vote to approve executive compensation FOR Majority of votes
cast [  ]

2019 Joint Proxy Statement 7
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Director Nominees

We are asking shareholders of each company to vote “FOR” each of the director nominees listed below (it being
understood that if the Charter Amendment Proposal is not approved, shareholders that vote on the Corporation’s Proxy
Card will be deemed to vote for each of the director nominees to the Corporation Board other than Mr. Johnson and
any votes to elect Mr. Johnson will be disregarded). As a result of the PG&E Corporation Board’s previously
announced board refreshment process, in April 2019, eleven new directors (Richard R. Barrera, Jeffrey L. Bleich,
Nora Mead Brownell, Frederick W. Buckman, Cheryl F. Campbell, Michael J. Leffell, Kenneth Liang, Dominique
Mielle, Meridee A. Moore, Kristine M. Schmidt, and Alejandro D. Wolff) joined two continuing directors (Fred J.
Fowler and Eric D. Mullins) on the Boards of PG&E Corporation and the Utility, with eight of ten then-incumbent
directors stepping down. The then-incumbent directors of each Board, including the continuing directors, approved the
appointments of the new directors. Mr. Johnson is expected to join the Board of Pacific Gas and Electric Company on
May 2, 2019 concurrently with stepping into his role as CEO and President of PG&E Corporation.

In addition, the Boards of PG&E Corporation and Pacific Gas and Electric Company have nominated, and recommend
that shareholders vote in favor of, the following candidates for election to the Boards at the 2019 annual meetings of
shareholders:

Richard R. Barrera Cheryl F. Campbell Kenneth Liang Kristine M. Schmidt
Jeffrey L. Bleich Fred J. Fowler Dominique Mielle Alejandro D. Wolff
Nora Mead Brownell William D. Johnson Meridee A. Moore
Frederick W. Buckman Michael J. Leffell Eric D. Mullins

As noted above, there are currently 13 directors on the Board of PG&E Corporation, which is the maximum number
of directors currently permitted under the Corporation Charter. In order to allow for the addition of more diverse
perspectives and to enhance the collective effectiveness of the PG&E Corporation Board, shareholders are being asked
to vote on a proposal to amend the Corporation Charter to increase the maximum size of the PG&E Corporation Board
to 15 members (and to concurrently increase the minimum size of the PG&E Corporation Board to 8 members, as
required by state law). The Board of PG&E Corporation unanimously recommends that shareholders vote FOR
each of PG&E Corporation’s director nominees and FOR the proposal to amend the Corporation Charter to
increase the maximum size of the PG&E Corporation Board to 15 members. Under each company’s Corporate
Governance Guidelines, each member of each Board is elected annually and serves a one-year term.

We are confident these slates of nominees, including PG&E Corporation’s new CEO and President, Bill Johnson, will
guide the companies through the Chapter 11 process while balancing the interests of all stakeholders.

In 2019, the elections of directors for the Corporation and for Pacific Gas and Electric Company are not contested, and
therefore, directors of the Corporation and of Pacific Gas and Electric Company will be elected by a majority of the
votes represented and voting at the 2019 Annual Meetings.
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Below is summary information about each director nominee recommended by the Corporation and Utility Boards. See
pages [  ] to [  ] for complete biographical information for each of the nominees. The Boards recommend that you vote
FOR each of their nominees.

2019 Joint Proxy Statement 8
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Nominee Age Director
Since Principal Occupation

Current
Committee
Memberships

Other Current
Public
Company Boards

Richard R.
Barrera 47 April 2019 Founder, CEO and Portfolio Manager,

Roystone Capital Management LP

•   Audit

•   Executive

•   Finance (Chair)

Jeffrey L.
Bleich 58 April 2019

Attorney, former Special Counsel to the
President, U.S. Ambassador, and California
State Bar President

•   Compliance and
Public Policy

•   Safety and
Nuclear Oversight

Nora Mead
Brownell 71 April 2019 Founder, Espy Energy Solutions LLC •   Safety and

Nuclear Oversight
Frederick W.
Buckman 73 April 2019 Retired President and CEO of Powerlink

Transmission Company •   [     ]

Cheryl F.
Campbell 59 April 2019 Former Senior Vice President, Gas, Xcel

Energy, Inc.

•   Compliance and
Public Policy

•   Executive

•   Finance

•   Safety and
Nuclear Oversight
(Chair)

Fred J.
Fowler 73 March

2012
Retired Chairman of the Board, Spectra
Energy Partners, LP

•   Finance

•   Safety and
Nuclear Oversight

•  DCP Midstream
Partners, LP

•  Encana
Corporation

William D.
Johnson 65 N/A* CEO and President of PG&E Corporation N/A*

Michael J.
Leffell 60 April 2019 Founder, Portage Partners

•   Compliance and
Public Policy

•   Executive

•   Nominating and
Governance (Chair)

Kenneth
Liang 57 April 2019

Former senior Managing Director and Head
of Restructurings, Oaktree Capital
Management

•   Compensation

•   Finance

Dominique
Mielle 50 April 2019 Former Partner and Senior Portfolio

Manager, Canyon Partners LLC

•   Audit (Chair)

•   Executive

•  Anworth
Mortgage Asset
Corporation

•  Studio City
International
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Meridee A.
Moore 61 April 2019 Senior Managing Member, Watershed Asset

Management LLC

•   Compensation
(Chair)

•   Executive

•   Finance

•   Nominating and
Governance

•  BlackRock
Capital Investment
Corporation

Eric D.
Mullins 57 September

2016
Managing Director and Co-CEO, Lime
Rock Resources, L.P.

•   Audit

•   Safety and
Nuclear Oversight

•  Anadarko
Petroleum
Company

Kristine M.
Schmidt 55 April 2019

Retired Owner and Consultant of Swan
Consulting Services, LLC; former President
of ITC Great Plains; former Chair of the
Western Energy Imbalance Market
Governing Body

•   Compliance and
Public Policy
(Chair)

•   Executive

•   Nominating and
Governance

•   Safety and
Nuclear Oversight

Alejandro D.
Wolff 62 April 2019

Former U.S. Ambassador to the Republic of
Chile; former U.S. Ambassador to the
United Nations

•   Compensation

•   Compliance and
Public Policy

•  Albemarle
Corporation

•  Versum
Materials

*indicates that the applicable nominee is not a director of the Corporation or the Utility as of the date of this
preliminary Proxy Statement, but is expected to become a member of the Board of the Utility on May 2, 2019.

2019 Joint Proxy Statement 9
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Corporate Governance Highlights

•

Significant board refreshment process to provide fresh
perspectives and additional expertise to help address the
changing nature of the companies’ business and the
serious challenges they face now and in the future

•

Director overboarding policy requiring Board approval for
service on more than three other public company boards;
directors who are principal executive officers of public
companies must receive Board approval for service on more
than two other public company boards

•

Board refreshment process resulted in new PG&E
Corporation CEO and eleven new directors who were
appointed to the Corporation and Utility Boards in April
2019 to join two continuing directors, with eight of ten
incumbent directors resigning

•Policy to consider diversity in the director nomination
process

•
All non-executive directors are currently independent
(Mr. Johnson expected to be the only non-independent
director)

•Succession planning for the Boards of Directors, the CEO,
and senior management

•Independent key Board committees (excluding the
Executive Committees) •Executive and director stock ownership guidelines

•
Independent non-executive Chair at both companies
since December 2017 (independent lead director if the
Chair is not independent)

•
Board oversight of risk management, and proxy statement
disclosure on the Boards’ roles and responsibilities with
respect to risk management

•Executive sessions of independent directors at regular
Board meetings •Board oversight of corporate sustainability, and disclosure

on sustainability programs and performance

•Annual evaluation of CEO and President performance
by independent directors •Board oversight and transparent public disclosure of

political activities

•Annual Board and committee self-evaluations •

Board oversight of compliance and ethics; the Chief Ethics
and Compliance Officer has direct access to the Chair of the
Compliance and Public Policy Committee of the PG&E
Corporation Board

•Annual election of directors •
Board oversight of enterprise-wide safety matters; the Chief
Safety Officer reports to the Safety and Nuclear Oversight
Committees of the Boards

•Majority vote for directors, with mandatory resignation
policy and plurality carve-out for contested elections •Policy limiting obtaining certain types of services from the

Independent Auditor
•One share one vote •No poison pill; shareholder approval required for adoption

•No supermajority vote requirements •Proxy access bylaw provisions that are consistent with
prevailing market standards

•Confidential voting policy for uncontested elections •
Regular investor outreach, including opportunities for
dialogue with the Board’s independent leadership when
applicable

Vote to Approve Charter Amendment Proposal

We are asking shareholders of the Corporation to approve a resolution to amend the Corporation Charter to increase
the maximum size of the Corporation Board to 15 members (and to concurrently increase the minimum size of the
Corporation Board to 8 members), effective at the 2019 annual meeting. The Corporation Board recommends a “FOR”
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vote because it believes that increasing the size of the Corporation Board is in the best interest of the Corporation and
its shareholders, will allow for more diverse perspectives on the Board and will enhance the overall effectiveness of
the Corporation Board. The increase of the size of the Corporation Board will allow all 14 individuals nominated by
the Corporation Board to serve as directors on the Corporation Board following the 2019 annual meeting with one
additional vacant seat to be filled in the future as appropriate. In the event that the PG&E Corporation shareholders do
not approve the Charter Amendment Proposal (Item No. 2), any votes to elect Mr. Johnson to the Corporation Board
will be disregarded.

Auditors

As a matter of good corporate governance, we are asking shareholders of each company to ratify the selection of
Deloitte & Touche LLP (“Deloitte & Touche”) as that company’s Independent Auditor for 2019. We provide information
on fees paid to Deloitte & Touche beginning on page [  ]. Each Board recommends a vote “FOR” the proposal to ratify
the appointment of Deloitte & Touche.
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Advisory Vote to Approve Executive Compensation

We are asking shareholders of each company to approve on an advisory basis the compensation paid for 2018 to that
company’s executive officers named in the Summary Compensation Table of this Proxy Statement (“say-on-pay” vote).
Each Board recommends a “FOR” vote because it believes that the applicable company’s compensation policies and
practices were effective in achieving the companies’ goals of rewarding sustained financial and operating performance
and excellence, aligning the executives’ long-term interests with those of our shareholders, and motivating executives
to remain with the companies for long and productive careers.

Shareholder Proposals

The proxy materials contain two proposals submitted pursuant to SEC Rule 14a-8 by individual PG&E Corporation
shareholders pertaining to (1) Corporation structure reform and (2) improvement of shareholder proxy access. These
proposals are being submitted to PG&E Corporation shareholders only. The PG&E Corporation Board recommends
that the Corporation’s shareholders vote “AGAINST” these proposals for the reasons indicated beginning on page [  ].

General Information About the 2019 Annual Meetings and Voting

Answers to many frequently asked questions about the 2019 Annual Meetings and voting can be found in the Q&A
section beginning on page [  ].

2020 Annual Meetings

 •  Deadline for submission of shareholder proposals for inclusion in the proxy statement: [     ], 2020
 •  Period for submission of proxy access director nominees for inclusion in the proxy statement
(PG&E Corporation only):

[     ], 2019 – [     ],
2020

 •  Period for submission of advance written notice of other business and nominations for director: [     ], 2020 – [     ],
2020

2019 Joint Proxy Statement 11
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General Information About the 2019 Annual Meetings and Voting

How do I vote?

If your shares are registered to you directly, there are three ways to submit your Proxy:

Over the Internet. You may submit your Proxy and vote your shares over the Internet by following the
instructions on the Proxy Card.
By telephone. If you received your proxy materials by mail, you may submit your Proxy and vote your
shares by calling the toll-free number on the Proxy Card.
By mail. If you received your proxy materials by mail, you may submit your Proxy and vote your shares by
completing, signing, and dating the Proxy Card and mailing it in the postage-paid envelope provided.

You can also attend and vote at the 2019 Annual Meetings, however we encourage you to vote your proxy over the
Internet, telephone, or mail prior to the meeting, even if you plan to attend in person. (See meeting location
information on the back cover of this Proxy Statement).

If your shares are not registered to you directly but are held indirectly through a broker, bank, trustee, nominee, or
other third party (“broker”), follow the instructions provided by your broker to vote your shares. If you do not submit
voting instructions to your broker, the broker will not be permitted to vote your shares on any proposal, unless it
constitutes a “routine” item and your broker is a member of the NYSE and permitted by NYSE rules to vote on “routine”
items. The election of directors, the say-on-pay vote, the Charter Amendment Proposal and shareholder proposals, for
example, are “non-routine” items.

If you are a 401(k) Plan participant, specific instructions for voting are noted on the Voting Instruction Card.

Can I change my vote?

If your shares are registered to you directly, you can change your vote or revoke your Proxy any time before it is
exercised by doing one of the following before the applicable deadline: (1) returning a signed Proxy Card with a later
date, (2) entering a new vote over the Internet or by telephone, (3) notifying the Corporate Secretary of PG&E
Corporation or the Utility, as appropriate, in writing, at 77 Beale Street, P.O. Box 770000, San Francisco, California
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94177 or (4) submitting a written ballot at the 2019 Annual Meetings. Your attendance at the 2019 Annual Meetings
will not automatically revoke your Proxy unless you vote again at the 2019 Annual Meetings.

If you are a participant in a 401(k) Plan, you may change your vote at any time prior to [     ] [a.m.] / [p.m.], Eastern
time, on [     ], [     ], 2019. The last vote that the 401(k) Plan trustee receives from you within this timeframe will be
the vote that is counted. Participants in a 401(k) Plan are not eligible to vote in person at the 2019 Annual Meetings.

If your shares otherwise are not registered to you directly but are registered in the name of your nominee (such as a
broker, bank, trustee, or other third party), follow the instructions provided by your nominee to change your vote or
revoke your voting instructions.

What is the voting deadline?

If you hold your shares directly and submit your Proxy over the Internet or by telephone, your vote must be received
by [     ] [a.m.] / [p.m.], Eastern time, on [     ], [     ], 2019. These Internet and telephone voting procedures comply
with California law. If you submit your Proxy by mail, your vote must be received by [     ] [a.m.] / [p.m.], Pacific
time, on [     ], [     ], 2019.

If you are a participant in a 401(k) Plan, your voting instructions must be received by [     ] [a.m.] / [p.m.], Eastern
time, on [     ], [     ], 2019, for the 401(k) Plan trustee to vote your shares.

2019 Joint Proxy Statement 12
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If your shares otherwise are not registered to you directly but are registered in the name of your nominee (such as a
broker, bank, trustee, or other third party), please consult information provided by the nominee.

Have other candidates been nominated for election at the 2019 Annual Meetings in opposition to PG&E Corporation
Board’s nominees?

As of the date of this preliminary Proxy Statement, no other candidates have been nominated for election at the 2019
Annual Meetings in opposition to the Corporation Board nominees. Previously, BlueMountain had provided notice of
its intent to nominate a slate of 13 nominees for election to the Corporation Board at the 2019 annual meeting in
opposition to the Corporation Board’s recommended nominees. In connection with a settlement agreement between the
Corporation and BlueMountain, BlueMountain has withdrawn all of its nominees. For more information regarding the
settlement agreement with BlueMountain please refer to page [     ].

What am I voting on, and what are each Board’s voting recommendations?

PG&E Corporation shareholders will be voting on the following items and the Board of the Corporation
unanimously recommends that you vote as follows:

Item No. Description Board’s Voting
Recommendation

1 Election of 14 directors* FOR all nominees
2 Charter Amendment Proposal* FOR this proposal
3 Ratification of Deloitte & Touche LLP as Independent Auditor for 2019 FOR this proposal
4 Advisory vote to approve executive compensation FOR this proposal
5 Shareholder proposal: Corporation Structure Reform AGAINST this proposal
6 Shareholder proposal: Amendment of proxy access bylaw provisions AGAINST this proposal

*In the event that the PG&E Corporation shareholders vote against approving Item No. 2 (Charter Amendment
Proposal), any votes to elect Mr. Johnson to the Corporation Board will be disregarded.

The Utility’s shareholders will be voting on the following items and the Board of the Utility unanimously
recommends that you vote as follows:

Item No.* Description Board’s Voting
Recommendation

1 Election of 14 directors FOR all nominees
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3 Ratification of Deloitte & Touche LLP as Independent Auditor for 2019 FOR this proposal
4 Advisory vote to approve executive compensation FOR this proposal

*There is no Item No. 2 proposal for the Utility.

What vote is required to approve each item?

A majority voting standard applies to the election of each director nominee and to the approval of Item Nos. 3, 4, 5,
and 6. Under a majority voting standard, approval occurs if the shares voted “for” a director nominee or other item
exceed the number of shares voted “against” that nominee or item. In addition, the shares voting affirmatively must
equal at least a majority of the quorum that is required to conduct business at each meeting. This means that the shares
voting affirmatively must be greater than 25 percent of the outstanding shares entitled to vote.

The approval of Item No. 2 (Charter Amendment Proposal) with respect to the Corporation requires the vote of a
majority of the Corporation’s outstanding shares of common stock as of the record date. In the event that the
shareholders of the Corporation do not approve the Charter Amendment Proposal, then any votes to elect Mr. Johnson
will be disregarded.

In determining whether a majority of the shares represented and voting have elected a director nominee or approved a
proposal, abstentions and any broker non-votes (see the definition below under “What is a broker non-vote?”) will not
be considered.

For all matters subject to a majority voting standard (i.e., all matters other than the Charter Amendment Proposal),
abstentions and broker non-votes that occur with respect to the election of a director nominee or a proposal could
prevent the election of a nominee or the approval of a proposal if the number of shares voting affirmatively does not
constitute a majority of the required quorum. For the Charter Amendment Proposal, abstentions and any broker
non-votes will have the same effect as a vote against this proposal and could prevent the approval of this proposal if
the number of shares voting affirmatively does not constitute a majority of the Corporation’s outstanding shares of
common stock as of the record date.

2019 Joint Proxy Statement 13

Edgar Filing: PG&E Corp - Form PRE 14A

32



Back to Contents
Abstentions and broker non-votes will be treated as present for the purpose of determining whether a quorum is
present at each meeting.

Where shareholders are being asked for an advisory vote or for ratification (Item Nos. 3, 4, 5, and 6), any voting
results with respect to these items will be non-binding on the affected company but will be considered by that
company’s Board.

What is a broker non-vote?

If you hold your shares indirectly through your broker, then your broker is the registered holder of your shares and
submits the Proxy to vote your shares. You are the beneficial owner of the shares, and typically you will be asked to
provide your broker with instructions as to how you want your shares to be voted. Under the rules of the NYSE, if you
fail to provide your broker with voting instructions, your broker can use its discretion to vote your shares on “routine”
matters, like the ratification of the appointment of the Independent Auditor. However, your broker may not use its
discretion to vote your shares on “non-routine” matters, like director elections, advisory votes on executive
compensation, the Charter Amendment Proposal and the shareholder proposals. When a broker votes your shares on
routine matters but is unable to vote your shares on other non-routine matters because you have failed to provide
instructions on how to vote any non-routine matters, a “broker non-vote” occurs with respect to these other non-routine
matters.

What shares am I entitled to vote?

If you are a PG&E Corporation registered shareholder, you are entitled to vote all the shares of PG&E Corporation
common stock that you own (or for which you have been given the right to provide instructions as to how such shares
should be voted) as of the close of business on May 15, 2019 (the “record date”). If you are a Utility registered
shareholder, you are entitled to vote all the shares of Utility preferred stock that you own (or for which you have been
given the right to provide instructions as to how such shares should be voted) as of the record date. This includes
shares held directly in your name as the shareholder of record and shares held for you as the beneficial owner through
a broker or other nominee.

If you are a registered holder of both PG&E Corporation common stock and Utility preferred stock, you are entitled to
vote separately on each company’s proposals.

We encourage shareholders to submit proxies in advance of the 2019 Annual Meetings over the Internet, by telephone,
or by mail. You can ensure that your shares are voted at the 2019 Annual Meetings by following the instructions on
the enclosed Proxy Card and submitting your votes over the Internet or by telephone, or by completing, signing,
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dating and returning the enclosed Proxy Card.

How many copies of the 2019 Proxy Materials will I receive?

Registered Holders and 401(k) Plan Participants

You will receive one copy of the 2019 Proxy Materials for each account.

Beneficial Owners

If you receive your proxy materials through Broadridge Investor Communication Solutions (“Broadridge”), and there
are multiple beneficial owners at the same address, you may receive fewer copies of the 2019 Proxy Materials than the
number of beneficial owners at that address. SEC rules permit Broadridge to deliver only one copy of the 2019 Proxy
Materials to multiple beneficial owners sharing an address, unless the applicable company receives contrary
instructions from any beneficial owner at that address.

If you receive your proxy materials through Broadridge and (1) you currently receive only one copy of the 2019 Proxy
Materials at a shared address but you wish to receive an additional copy of the 2019 Proxy Materials or of any future
notices or proxy materials, or (2) you share an address with other beneficial owners who also receive their separate
proxy materials through Broadridge and you wish to request delivery of a single copy of the proxy materials to the
shared address in the future, please contact the office of the Corporate Secretary of PG&E Corporation or Pacific Gas
and Electric Company, as appropriate, at 77 Beale Street, P.O. Box 770000, San Francisco, California 94177, or call
1-415-973-8200. We will promptly honor your request.
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What does it mean if I receive more than one Proxy Card on or about the same time?

It means that your PG&E Corporation common shares or Utility preferred shares are registered differently or are in
more than one account. In order to vote all of your shares, please sign and return each Proxy Card or, if you vote over
the Internet or by telephone, vote once for each Proxy Card you receive.

Are proxy materials for the 2019 Annual Meetings available online?

Yes. You can go online at investor.pgecorp.com/financials/annual-reports-and-proxy-statements to access the 2019
Proxy Materials.

What if I submit my Proxy but I do not specify how I want my shares voted?

For PG&E Corporation’s registered shareholders, the Corporation’s proxy holders will vote your shares in accordance
with the Corporation Board’s recommendations, which are as follows: “For” each of the Corporation Board’s nominees
for director, “For” Item Nos. 2, 3, and 4 and “Against” Item Nos. 5 and 6. If the Charter Amendment Proposal (Item No.
2) is not approved, shareholders that vote on the Corporation’s Proxy Card will be deemed to vote for each of the
nominees other than Mr. Johnson and any votes to elect Mr. Johnson will be disregarded. For the Utility’s registered
shareholders, the Utility’s proxy holders will vote your shares in accordance with the Utility Board’s recommendations,
which are as follows: “For” each of the nominees for director and “For” Item Nos. 3 and 4 (there is no Item No. 2 proposal
for the Utility).

What if I do not submit my Proxy or Voting Instruction Card?

If you are a registered shareholder, your shares will not be voted if you do not submit your Proxy or vote in person at
the 2019 Annual Meetings. If you are a participant in a 401(k) Plan, your shares will not be voted if you do not submit
your Voting Instruction Card. If you hold your shares through a broker (or other intermediary), your broker may vote
your shares in the broker’s discretion on “routine” matters, as discussed above under “What is a broker non-vote?”.

Your vote is extremely important. Even if you plan to attend the 2019 Annual Meetings, we request that you act
promptly to vote your shares by completing, signing and dating the enclosed Proxy Card and returning it in the
enclosed postage-paid envelope, or by voting over the Internet or by telephone by following the instructions provided
on the enclosed Proxy Card, Voting Instruction Card, or notice.
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Is my vote confidential?

PG&E Corporation and the Utility each have adopted a confidential voting policy under which shareholder votes are
revealed only to a non-employee proxy tabulator or an independent inspector of election, except (1) as necessary to
meet legal requirements, (2) in a dispute regarding authenticity of proxies and ballots, (3) in the event of a proxy
contest if the other party does not agree to comply with the confidential voting policy, and (4) where disclosure may
be necessary for either company to assert or defend claims. The policy allows the companies to engage shareholders,
and to directly or indirectly (1) accept voting information that is voluntarily provided by shareholders, or (2) request
and obtain final shareholder voting information that is or will be publicly disclosed pursuant to law, regulation, or
similar requirements.

Who will count the votes?

[     ] will act as the proxy tabulators and the inspectors of election for the 2019 Annual Meetings. [     ] is independent
of PG&E Corporation and the Utility and their respective directors, officers, and employees. Corporate Election
Services will be the voting instruction tabulator for the 401(k) Plan.

How many shares are entitled to vote at the 2019 Annual Meetings?

As of the record date, there were [     ] shares of PG&E Corporation common stock, without par value, outstanding
and entitled to vote. Each share is entitled to one vote.

As of the record date, there were [     ] shares of Utility first preferred stock, $25 par value, and [     ] shares of Utility
common stock, $5 par value, outstanding and entitled to vote. Each share is entitled to one vote.
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May I attend the 2019 Annual Meetings?

Only PG&E Corporation and Utility shareholders who held shares as of the record date (May 15, 2019), or their duly
appointed legal proxies, may attend the 2019 Annual Meetings. If you plan to attend the meeting, you must:

•Present a government-issued photo identification at the 2019 Annual Meetings, such as a driver’s license, state-issued
ID card, or passport, and

• Establish proof of ownership using one of the following permitted methods:

Registered Shareholders

Any one of the following:

•   Registered Shareholder List: Your name will be verified against our list of registered
shareholders as of the record date; or

•   Proxy Card: You may present the Proxy Card at Shareholder Registration that you
received in the mail (in case you voted by Internet or telephone, or intend to vote your
shares at the Annual Meeting)

Beneficial Owners
through a 401(k) Plan

Any one of the following:

•   Shareholder List: Your name will be verified against PG&E Corporation’s list of
shareholders provided by the 401(k) Plan trustee (Fidelity) as of the record date; or

•   Voting Instruction Card: You may present the top portion of the Voting Instruction
Card that you received in the mail showing your name, address, and valid control number
at Shareholder Registration.

Other Beneficial Owners

Any one of the following:

•   Account Statement: You may present a copy of your March 2019 brokerage or bank
account statement showing that you owned PG&E Corporation or Utility stock as of the
record date;

•   Voting Instruction Card: You may present the Voting Instruction Card that you
received in the mail showing your name, address, and valid control number;

•   Legal Proxy: You may present a valid legal proxy from your broker, bank, trustee, or
nominee holding your shares, containing your name, address, and valid control number; or

•   Letter from Intermediary: You may present a letter from the broker, bank, trustee, or
nominee holding your shares, confirming that you owned PG&E Corporation or Utility
stock as of the record date.

If you do not have a valid photo identification or proof of your stock ownership, you will not be admitted to the 2019
Annual Meetings. Please note that the following items will not be allowed in the meeting: cameras, video or tape
recorders, and other electronic recording devices, or any other items that might be disruptive or pose a safety or
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security risk. For your protection, all purses, briefcases, backpacks, and packages will be subject to inspection, and
you may be required to check these items. Photography and video/audio recording are not permitted at the 2019
Annual Meetings. Please arrive early enough to allow yourself adequate time to clear security.

Even if you plan to attend the 2019 Annual Meetings, we request that you act promptly to vote your shares by
voting over the Internet or by telephone by following the instructions provided on the enclosed Proxy Card,
Voting Instruction Card, or notice or by completing, signing and dating the enclosed Proxy Card and returning
it in the enclosed postage-paid envelope.

May I bring a guest to the 2019 Annual Meetings?

Each registered shareholder or beneficial owner may bring either a spouse or a domestic partner as his or her guest to
the 2019 Annual Meetings.

Whom can I contact if I have questions or need assistance in voting my shares, or if I need additional copies of the
2019 Proxy Materials?

Please contact Innisfree, the firm assisting us in the solicitation of proxies, toll-free at 877-750-0502. Banks and
brokers may call collect at 212-750-5833.
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How will the 2019 Annual Meetings be conducted?

The independent non-executive Chair of the Board of PG&E Corporation, or her designee, will preside over the 2019
Annual Meetings and will make any and all determinations regarding the conduct of the meetings.

All items of business described in Item Nos. 1-6 in this Proxy Statement will be deemed presented at the 2019 Annual
Meetings.

How much will this Proxy solicitation cost?

All costs of soliciting proxies on behalf of PG&E Corporation and the Utility will be borne by PG&E Corporation and
the Utility.

PG&E Corporation and the Utility hired Innisfree M&A Incorporated (“Innisfree”) to assist in the distribution of proxy
materials and solicitation of votes for a fee not to exceed $1,200,000 plus reasonable out-of-pocket expenses. PG&E
Corporation and the Utility have agreed to indemnify Innisfree against certain liabilities relating to, or arising out of,
its engagement. In addition, the Corporation and the Utility will reimburse brokerage houses and other custodians,
nominees, and fiduciaries for reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to
shareholders. The companies’ solicitation of Proxies also may be made in person, by telephone, or by electronic
communications by the companies’ respective directors, officers, and employees, who will not receive additional
compensation for those solicitation activities.

The total amount to be spent for the companies’ solicitation of Proxies from the companies’ respective shareholders for
the 2019 Annual Meetings, including expenses for vote tabulation and inspection but excluding salaries and wages of
regular employees and officers of the companies, is estimated to be approximately $1.73 million, approximately
$280,000 of which has been accrued to date.

2019 Joint Proxy Statement 17

Edgar Filing: PG&E Corp - Form PRE 14A

39



Back to Contents

Item No. 1: Election of Directors of PG&E Corporation and Pacific Gas and Electric Company

Shareholders are being asked to elect 14 directors to serve on the Board of PG&E Corporation and on the Board of the
Utility. All of the nominees for director of the Corporation also are nominees for director of the Utility. In the event
that the Charter Amendment Proposal (Item No. 2) is not approved, shareholders that vote on the Corporation’s Proxy
Card will be deemed to vote for each of the nominees other than Mr. Johnson and the votes for Mr. Johnson will be
disregarded, and only 13 directors will be elected to the PG&E Corporation Board.

If elected as director, all of the nominees have agreed to serve and will hold office until the 2020 annual meetings or
until their successors shall be elected and qualified, except in the case of death, resignation, or removal of a director.

If any of the nominees become unavailable at the time of the 2019 Annual Meetings to accept nomination or election
as a director, the proxyholders named on the PG&E Corporation or Utility proxy card (as applicable) will vote for
substitute nominees at their discretion.

The Boards of Directors of PG&E Corporation and Pacific Gas and Electric Company Unanimously
Recommend Using the Proxy Card to Vote FOR Each of the Nominees for Director Presented in This Joint
Proxy Statement.

If you have any questions, please contact Innisfree, our proxy solicitor assisting us in connection with the 2019
Annual Meetings, by calling toll free 877-750-0502.
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Certain Agreements with BlueMountain

In connection with BlueMountain’s proposal to nominate director candidates that has since been withdrawn, Mr.
Buckman entered into a nomination agreement (the “Nomination Agreement”) with BlueMountain, pursuant to which
Mr. Buckman agreed, among other things, to be nominated by BlueMountain for election to the Corporation Board at
the 2019 annual meeting, and, if elected, to serve as a director of the Corporation. Pursuant to the Nomination
Agreement, BlueMountain agreed to pay to Mr. Buckman $100,000 in connection with the nomination. The
Nomination Agreement includes customary reimbursement and indemnification provisions in favor of Mr. Buckman.

On April 22, 2019, Richard C. Kelly resigned from the Boards of the Corporation and the Utility. Also, PG&E
Corporation entered into a Settlement Agreement (the “Settlement Agreement”) with BlueMountain. In connection with
the execution and delivery of the Settlement Agreement, and effective upon such resignation, Frederick W. Buckman
was appointed to fill the resulting vacancies on the Boards.

Pursuant to the terms of the Settlement Agreement with BlueMountain, the Corporation has agreed to propose an
amendment, and recommend that the Corporation’s shareholders vote in favor of such amendment at the 2019 annual
meeting of the shareholders of the Corporation, to the Corporation’s Restated Articles of Incorporation to increase the
maximum size of the Board to fifteen members. Under the Settlement Agreement, subject to the approval of such
amendment by the shareholders of the Corporation, the Boards will endeavor to select a person to be appointed to
each of the Boards, taking into account such person’s clean energy / clean energy technology expertise, ties to the state
of California, and expertise relating to the achievement of California’s clean energy goals. In addition, the Corporation
has agreed to engage Christopher A. Hart to provide consulting services to the CEO of the Corporation regarding
matters of safety.

The full text of the Settlement Agreement is attached as an exhibit to the Corporation’s Current Report on Form 8-K
filed with the SEC on April 23, 2019.
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NOMINEES FOR DIRECTORS OF PG&E CORPORATION AND PACIFIC GAS AND ELECTRIC COMPANY

As summarized in the below director biographies, the Boards were significantly changed in April 2019. The new
Boards’ members’ skills and experiences cover areas we believe are most important to our sustainable success going
forward. Mr. Johnson is expected to join the Board of the Utility on May 2, 2019 and is nominated to both Boards at
the 2019 Annual Meetings, subject to approval of the Charter Amendment Proposal. Mr. Johnson brings substantial
safety and operational expertise from his extensive career in the energy industry. The two continuing directors provide
diverse expertise, years of leadership and experience, and the institutional knowledge believed to be necessary to
ensure stability and continuity on the Boards. The eleven new directors for the PG&E Corporation and Utility Boards
provide fresh perspectives, leadership experience, and specific expertise to lead the companies through their current
challenges and drive necessary cultural and operational changes. The new directors include:

•Industry leaders who have dedicated their careers to delivering safe and reliable utility service to millions of
customers;

• Leaders with fresh perspectives on safety and risk management; and

•
Leaders with over 125 years of collective experience in financial and operational restructurings, which often involved
making fundamental changes to corporate culture. This experience will not only help guide the Corporation and the
Utility through Chapter 11, but will also enable cultural change at the Corporation and the Utility.

The Boards believe that each nominee for director is a qualified, dedicated, ethical, and highly regarded individual.
The Corporation and the Utility also each believe that a diverse Board with a mix of operational, safety, risk
management, governance, regulatory, compliance, legal, restructuring, strategic planning, financial, audit, and
business experience will be critical to continue improvements to safety, drive operational excellence and navigate the
restructuring process. The refreshed Boards, as a whole, include individuals who are committed to further enhancing
the safety culture, understanding and properly responding to customer concerns, and fairly treating wildfire victims,
employees, retirees, and other stakeholders. There are no agreements, arrangements or understandings between the
eleven new directors and any third party relating to their respective nominations for election to the Boards at the 2019
Annual Meetings.

The information provided below includes a chart and a description of each nominee’s specific experience,
qualifications, attributes, and skills that indicate why that person should serve as a director of the applicable company,
in light of the Corporation’s and the Utility’s business and structure. The Boards do not believe that each nominee must
possess all of the characteristics shown in the chart below in order for each Board, as a whole, to function effectively.

The Corporation and the Utility believe that, collectively, the distribution of the nominees’ experience, skills, and
expertise, among other characteristics, reflects a balanced and multi-disciplinary Board at each company, and
appropriately meets the needs of the companies.
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Each director is elected for a one-year term, and in general, the Nominating and Governance Committee will
recommend, and each Board will re-nominate, an existing director for re-election if the Committee and the Board each
believe that the individual would continue to be a productive and effective contributor to the Board, unless that
individual no longer is eligible for re-nomination under the applicable company’s Board of Directors retirement policy
or he or she declines to stand for re-election.

With respect to diversity, the Nominating and Governance Committee’s policy, as reflected in the companies’
respective Corporate Governance Guidelines, is to seek a range of different backgrounds, perspectives, skills, and
experiences. Nine of the 14 director nominees for each company’s Board are diverse with respect to gender or
ethnicity.

The Nominating and Governance Committee and the Boards annually review whether the diversity represented by the
members of the Boards serves the needs of the companies, given the current operating environment. If a diversity gap
is identified, the Committee will consider and prioritize the need to close that gap, along with other factors, in its
director recruitment process. The diversity represented by the director nominees is shown below.
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Richard R. Barrera

Age: 47

Director Since: April 2019

Current Board Committees: Finance (Chair); Audit; Executive

Current Position: Founder, CEO and Portfolio Manager, Roystone Capital Management LP (an asset management
firm that invests across the capital structure in both debt and equity)

Prior Positions:

Mr. Barrera previously was a Partner and Co-Portfolio Manager at Redwood Capital Management and Glenview
Capital Management (both private investment management firms).

Other Board Experience:

Mr. Barrera is a member of the board of Mount Sinai Children’s Center Foundation and a member of the board of
Success Academy Charter Schools.

Experience, Skills, and Expertise:

Mr. Barrera has over 20 years of asset management and financial expertise investing in businesses undergoing
transformations across a wide range of sectors. Throughout his career, Mr. Barrera has invested across the electric
utility and independent power industries and has directly participated in numerous restructurings both in and out of
Chapter 11. Mr. Barrera’s restructuring experience includes several bankruptcies involving complex litigation and a
number of telecommunication restructurings in which he actively helped companies recapitalize balance sheets to
enable successful operational turnarounds.

Jeffrey L. Bleich
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Age: 57

Director Since: April 2019; independent non-executive Chair of the Board of the Utility since April 2019

Current Board Committees: Compliance and Public Policy; Safety and Nuclear Oversight

Current Position: Attorney

Prior Positions:

Mr. Bleich was a partner in the San Francisco, CA office of Dentons US LLP (a multinational law firm) from 2016 to
April 2019. Mr. Bleich served as a member of the Senior Advisory Group to the Director of National Intelligence
from 2014 to 2016. Mr. Bleich served as U.S. Ambassador to Australia from 2009 to 2013 and also as Special
Counsel to President Obama in the White House from 2008 to 2009. Mr. Bleich previously was a long-time partner at
the California law firm Munger, Tolles & Olson LLP, where he was recognized as one of California’s leading
litigators, litigated a variety of complex civil cases and handled landmark state and U.S. Supreme Court pro bono
cases.

Other Board Experience:

Mr. Bleich is a member of the board of Nuix Pty. Ltd (from 2017 to present) and the advisory board of Amber
Kinetics, Inc. (from 2017 to present). Mr. Bleich serves on several boards, including as Chair of the Fulbright Foreign
Scholarship Board (appointed by President Obama).

Experience, Skills, and Expertise:

Mr. Bleich has over three decades of experience resolving complex domestic and international disputes and
specializing in cybersecurity. In addition to his legal and public sector experience, Mr. Bleich has served on the boards
of numerous private organizations, including as the Chair of the California State University Board of Trustees,
President of the California State Bar, a member of the Governor’s International Trade and Investment Council, and
President of the Bar Association of San Francisco. Mr. Bleich is a long-time California resident.
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Nora Mead Brownell

Age: 71

Director Since: April 2019; independent non-executive Chair of the Board of PG&E Corporation since April 2019

Current Board Committees: Safety and Nuclear Oversight

Current Position: Co-Founder of Espy Energy Solutions LLC (an energy consulting group that provides strategic
planning, marketing, business planning, and other consulting services to energy utilities, equipment manufacturers,
service providers and financial institutions evaluating energy investments)

Prior Positions:

Ms. Brownell is a former Commissioner of the Federal Energy Regulatory Commission (“FERC”), a former member of
the Pennsylvania Public Utility Commission and a former President of the National Association of Regulatory Utility
Commissioners.

Prior Public Board Service During the Past Five Years:

National Grid (2012 to April 2019); Spectra Energy Partners (2007 to 2018); Oncor, Inc. (2007 to 2014)

Other Board Experience:

Ms. Brownell previously served on the boards of Tangent (2000 to April 2019) and Comverge Inc. (2007 to 2014).
Ms. Brownell is also currently a director of Morgan Stanley Infrastructure Advisory Board and of Mead Family
Investments (previously Times Publishing Co.) (1996 to present), and she previously served as a director of Direct
Energy Advisory Board (2014 to 2017) and of New World Capital Advisory Board (2009 to 2016).

Experience, Skills, and Expertise:
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Ms. Brownell is a former Commissioner of the FERC, a former member of the Pennsylvania Public Utility
Commission and a former President of the National Association of Regulatory Utility Commissioners. During her
time at FERC, Ms. Brownell oversaw the transition of the North American Electric Reliability Corporation to FERC
oversight after Congress passed the Energy Policy Act of 2005, which provided for mandatory electric reliability
standards. Ms. Brownell has been an advocate for consumer protection, competitive markets and national energy
infrastructure development. She has worked extensively with California stakeholders to resolve market and
infrastructure issues.

Frederick W. Buckman

Age: 73

Director Since: April 2019

Current Board Committees: [     ]

Most Recent Position: Retired President and Chief Executive Officer of Powerlink Transmission Company
(transmission investment for private equity)

Prior Positions:

Mr. Buckman was President and CEO of Shaw Group’s Power Group (engineering firm) (2009-2010), a managing
partner for utilities at Brookfield Asset Management (alternative asset management company focusing on real estate,
renewable power, infrastructure and private equity) (2007-2009), President and CEO of Trans-Elect (electric and gas
transmission system development) (1999-2006), and has held various leadership positions in the utility and energy
industry, including President and CEO of Pacificorp (electric energy company) (1994-1998) and CMS Energy (natural
gas and electric energy company) (1986-1994). He also served on the Board of Directors of SmartWires, Inc. from
2011-2019 (transmission technology company).

Other Board Experience:

Mr. Buckman currently serves as a board member of StanCorp Financial Group Incorporated (insurance and financial
services company) and Solomon Corporation (sales and service of transformers and related equipment).

Experience, Skills, and Expertise:
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Mr. Buckman brings over 30 years of experience in the utility, energy, and asset management sectors. In addition to
serving as the CEO of two U.S. utilities, Mr. Buckman has extensive experience in utility operation and management,
safety assessment, engineering and construction management, project development and nuclear plant design.
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Cheryl F. Campbell

Age: 59

Director Since: April 2019

Current Board Committees: Safety and Nuclear Oversight (Chair); Compliance and Public Policy; Executive;
Finance

Current Position: Consultant, Executive Director, Gold Shovel Standard Association (non-profit organization
working to reduce damage to underground infrastructure)

Prior Positions:

Ms. Campbell spent 13 years at Xcel Energy, Inc. (utility supplier of electric power and natural gas service operating
in eight Western and Midwestern states), most recently serving as the Senior Vice President, Gas and President and
CEO of West Gas Interstate (a FERC-regulated pipeline owned by Xcel Energy) from 2011 to 2018. Prior to Xcel
Energy Inc., Ms. Campbell worked for approximately 20 years at Coastal Corporation (El Paso Corporation) (provider
of natural gas and related energy products) where she held various roles, including director.

Other Board Experience:

Ms. Campbell currently serves as a board member of Hoffman Southwest (a private equity-owned provider of water
flow inspection, repair and cleaning services company) (2018 to present). Ms. Campbell previously served as a
member of the Engineering Advisory Committee of the University of Colorado College of Engineering, a member of
the Gas Pipeline Advisory Committee to the Department of Transportation and a member of the Colorado Oil and Gas
Association Board.

Experience, Skills, and Expertise:

Ms. Campbell has 35 years of energy experience in midstream, interstate pipelines and utilities. During her tenure at
Xcel Energy, Ms. Campbell developed Xcel Energy’s risk management, regulatory, environmental and operating plans
for its gas assets while improving operating and financial results across the enterprise. Ms. Campbell also developed
the same programs for WestGas InterState while she was serving as its President and CEO. Her experience includes
strategic planning, operations, regulatory and risk management. Ms. Campbell is a champion of public and employee
safety and served on the U.S. Department of Transportation’s Gas Pipeline Advisory Committee from 2013 to 2018,
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providing guidance to the Secretary of Transportation on the safety of the nation’s gas pipeline infrastructure. Ms.
Campbell also served as a member of the independent panel assessing the enterprise risk management and overall
safety of the 11 gas utilities in Massachusetts in the aftermath of the September 2018 explosions and fires in
Merrimack Valley.

Fred J. Fowler

Age: 73

Director Since: March 2012

Current Board Committees: Finance; Safety and Nuclear Oversight

Most Recent Position: Retired Chairman of the Board, Spectra Energy Partners, LP (master limited partnership that
owns natural gas transmission and storage assets)

Other Current Public Company Boards: Encana Corporation (natural gas producer) since 2010 (serves on
corporate responsibility, environment, health and safety committee, and human resources and compensation
committee); DCP Midstream Partners, LP (master limited partnership that owns, operates, acquires, and develops
midstream energy assets) since 2015 (serves on audit committee)

Prior Positions:

In addition to serving as Chairman of the Board of Spectra Energy Partners, LP (2008 to 2013), Mr. Fowler was
President and CEO of Spectra Energy Corp (natural gas gathering and processing, transmission and storage, and
distribution company) (2006 to 2008) and served as a director of that company. Before that, he held various executive
positions with Duke Energy Corporation (gas and electric energy company) and its subsidiaries and predecessor
companies, including President and COO of Duke Energy.

Prior Public Board Service During the Past Five Years:

Spectra Energy Partners, LP (2008 to 2017)
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Other Board Experience:

Mr. Fowler is the former Chairman of the Board of the Interstate Natural Gas Association of America and a former
director of the Gas Research Institute, the Gas Technology Institute, and the Institute of Nuclear Power Operations.

Experience, Skills, and Expertise:

Mr. Fowler brings extensive knowledge and over 45 years of experience in utility company operations, including
safety, natural gas and gas liquids production, transportation and marketing, and electricity generation, transmission
and distribution. He brings leadership, management, and business skills developed as an executive and a director of
numerous public and privately held companies.
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William D. Johnson

Age: 65

Current Position: Incoming CEO and President, PG&E Corporation

Prior Positions:

Mr. Johnson served as President and CEO of the Tennessee Valley Authority (TVA) from 2012 to April 2019. Prior to
his tenure at the TVA, Mr. Johnson was the Chairman, President and CEO of Progress Energy.

Experience, Skills, and Expertise:

Mr. Johnson brings over 20 years of utility experience and leadership as a utility industry executive. During his
six-year tenure at TVA, he was responsible for leading the nation’s largest public utility in its mission of providing
energy, environmental stewardship and economic development across a seven-state region. During Mr. Johnson’s time
at TVA, the organization achieved the best safety records in its 85-year history and has been a perennial top decile
safety performer in the utility industry. In that same period, retirement of more than half of TVA’s coal generation,
resulting in a reduction of TVA’s carbon omissions by about 50% over the last decade. He was responsible for leading
the generation of more than 50% of TVA’s energy from non-greenhouse gas emitting sources. He also oversaw TVA’s
expansion into utility scale solar in recent years, with the addition of approximately 1,000 megawatts (mWs), and
pursued the modernization of its hydro assets to increase the overall amount of renewable resources. TVA’s renewable
portfolio includes almost 2,400 mWs of wind and solar and 5,800 mWs of hydro capacity. Throughout his career in
the electric utilities industry, Mr. Johnson has collaborated closely with elected officials and other community leaders
to deliver safe and reliable electricity to millions of customers.

Michael J. Leffell

Age: 60

Director Since: April 2019

Current Board Committees: Nominating and Governance (Chair); Compliance and Public Policy; Executive
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Current Position: Founder, Portage Partners LLC (a privately held company focused on sourcing, analyzing and
monitoring non-traditional investment opportunities) and Chairman of Canoe Software (a financial technology
company)

Prior Positions:

Prior to founding Portage Partners in 2010, Mr. Leffell was the Deputy Executive Managing Member of Davidson
Kempner Capital Management, a global institutional investment management firm.

Prior Public Board Service During the Past Five Years:

Genco Shipping and Trading Limited (a publicly traded transportation services company) (2014-2016)

Experience, Skills, and Expertise:

Mr. Leffell has over 20 years of experience participating in the restructuring of multiple businesses under Chapter 11.
In addition to serving as the Deputy Executive Managing Member of Davidson Kempner Capital Management, Mr.
Leffell also co-managed the Distressed Investment strategy, including multiple positions in a broad range of large
complex corporate restructuring and domestic and international bankruptcies that often implicated complex litigation.
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Kenneth Liang

Age: 57

Director Since: April 2019

Current Board Committees: Compensation; Finance 

Most Recent Position: Former senior Managing Director and Head of Restructurings, Oaktree Capital Management
(a global alternative investment management firm with expertise in credit strategies)

Prior Positions:

From Oaktree’s formation in 1995 until June 2001, Mr. Liang was Oaktree’s General Counsel. Before that, he served as
a Senior Vice President at TCW Group.

Prior Public Board Service During the Past Five Years:

Tribune Media (media/entertainment/real estate company) (2013-2015); STORE Capital Corporation (a real estate
investment trust) (2012 to 2016)

Other Board Experience:
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39.7

Cash Flows From Financing Activities

Proceeds from long-term debt

975.7
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—

Repayments of long-term debt

(572.2
)

(5.2
)
Payment of deferred financing costs

(28.4
)

—

Dividends paid

(0.7
)

(23.1
)
Other, net

(3.0
)

(1.4
)
Net cash provided by (used in) financing activities

371.4

(29.7
)
Net change in cash and cash equivalents

339.1

64.1

Cash and cash equivalents at beginning of period

298.0

444.0
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Cash and cash equivalents at end of period

$
637.1

$
508.1

See accompanying notes to unaudited condensed consolidated financial statements.
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PEABODY ENERGY CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

Peabody Energy Corporation Stockholders’ Equity

Common
Stock

Additional
Paid-in
Capital

Treasury
Stock

Retained
Earnings

Accumulated
Other
Comprehensive
Loss

Noncontrolling
Interests

Total
Stockholders’
Equity

(Dollars in millions)
December 31, 2014 $2.9 $2,383.3 $(467.1 ) $1,570.5 $ (764.8 ) $ 1.7 $ 2,726.5
Net (loss) income — — — (176.6 ) — 3.3 (173.3 )
Net change in unrealized
losses on
available-for-sale
securities (net of $0.1 net
tax benefit)

— — — — (0.2 ) — (0.2 )

Net unrealized losses on
cash flow hedges (net of
$1.2 net tax benefit)

— — — — (55.7 ) — (55.7 )

Postretirement plans and
workers’ compensation
obligations (net of $0.0
net tax benefit)

— — — — 12.6 — 12.6

Foreign currency
translation adjustment — — — — (27.4 ) — (27.4 )

Dividends paid — — — (0.7 ) — — (0.7 )
Share-based
compensation for
equity-classified awards

— 9.1 — — — — 9.1

Employee stock
purchases — 2.0 — — — — 2.0

Repurchase of employee
common stock
relinquished for tax
withholding

— — (1.9 ) — — — (1.9 )

Defined contribution
plan share contribution — (1.4 ) 97.5 (76.5 ) — — 19.6

Distributions to
noncontrolling interests — — — — — (1.5 ) (1.5 )

March 31, 2015 $2.9 $2,393.0 $(371.5 ) $1,316.7 $ (835.5 ) $ 3.5 $ 2,509.1
See accompanying notes to unaudited condensed consolidated financial statements.
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PEABODY ENERGY CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(1)     Basis of Presentation
The condensed consolidated financial statements include the accounts of Peabody Energy Corporation (the Company)
and its affiliates. Interests in subsidiaries controlled by the Company are consolidated and any outside shareholder
interests are reflected as noncontrolling interests, except when the Company has an undivided interest in an
unincorporated joint venture. In those cases, the Company includes its proportionate share in the assets, liabilities,
revenues and expenses of the jointly controlled entities within each applicable line item of the unaudited condensed
consolidated financial statements.  All intercompany transactions, profits and balances have been eliminated in
consolidation. Certain prior year amounts have been reclassified to conform with the 2015 presentation.
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the United States (U.S. GAAP) for interim financial information and with
the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the
information and footnotes required by U.S. GAAP for complete financial statements and should be read in
conjunction with the consolidated financial statements and notes thereto included in the Company's Annual Report on
Form 10-K for the year ended December 31, 2014. In the opinion of management, these financial statements reflect all
normal, recurring adjustments necessary for a fair presentation. Balance sheet information presented herein as of
December 31, 2014 has been derived from the Company’s audited consolidated balance sheet at that date. The
Company's results of operations for the three months ended March 31, 2015 are not necessarily indicative of the
results that may be expected for future quarters or for the year ending December 31, 2015.
The Company has classified items within discontinued operations in the unaudited condensed consolidated financial
statements for disposals (by sale or otherwise) that have occurred prior to January 1, 2015 when the operations and
cash flows of a disposed component of the Company were eliminated from the ongoing operations of the Company as
a result of the disposal and the Company no longer had any significant continuing involvement in the operation of that
component.
(2)    Newly Adopted Accounting Standards and Accounting Standards Not Yet Implemented
Newly Adopted Accounting Standards
Discontinued Operations. In April 2014, the Financial Accounting Standards Board (FASB) issued accounting
guidance that raised the threshold for disposals to qualify as discontinued operations to a disposal of a component or
group of components that is disposed of or is classified as held for sale and represents a strategic shift that has (or will
have) a major effect on an entity's operations and financial results. Such a strategic shift may include the disposal of
(1) a major geographical area of operations, (2) a major line of business, (3) a major equity method investment or (4)
other major parts of an entity. Provided that the major strategic shift criterion is met, the new guidance does allow
entities to have significant continuing involvement and continuing cash flows with the discontinued operation, unlike
prior U.S. GAAP. The new standard also requires additional disclosures for discontinued operations and new
disclosures for individually material disposal transactions that do not meet the definition of a discontinued operation.
The new guidance became effective prospectively for disposals that occur in interim and annual periods beginning on
or after December 31, 2014 (January 1, 2015 for the Company). The adoption of the guidance beginning January 1,
2015 had no material effect on the Company's results of operations, financial condition, cash flows or financial
statement presentation at that time. The ultimate impact on the Company's financial statements will depend on any
prospective disposal activity.
Accounting Standards Not Yet Implemented
Deferring Financing Costs. On April 7, 2015, the FASB issued accounting guidance that requires deferred financing
costs to be presented as a direct reduction from the related debt liability in the financial statements rather than as a
separately recognized asset, as is the current requirement under U.S. GAAP. Under the new guidance, amortization of
such costs will continue to be reported as interest expense. The new guidance will be effective for interim and annual
periods beginning after December 15, 2015 (January 1, 2016 for the Company) and must be adopted on a
retrospective basis. While the Company does not anticipate an impact to its results of operations, financial condition
or cash flows in connection with the adoption of the guidance, there will be an impact on the presentation of the
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Company's condensed consolidated balance sheets. More specifically, the Company's condensed consolidated balance
sheets as of March 31, 2015 and December 31, 2014 included aggregate deferred financing cost assets of $105.7
million and $78.7 million, respectively, that would instead be presented as a direct reduction to liabilities under the
new guidance.
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PEABODY ENERGY CORPORATION
                    NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Revenue Recognition. In May 2014, the FASB issued a comprehensive revenue recognition standard that will
supersede nearly all existing revenue recognition guidance under U.S. GAAP. The new standard provides a single
principles-based, five-step model to be applied to all contracts with customers, which steps are to (1) identify the
contract(s) with the customer, (2) identify the performance obligations in the contract, (3) determine the transaction
price, (4) allocate the transaction price to the performance obligations in the contract and (5) recognize revenue when
each performance obligation is satisfied. More specifically, revenue will be recognized when promised goods or
services are transferred to the customer in an amount that reflects the consideration expected in exchange for those
goods or services. The standard also requires entities to disclose sufficient qualitative and quantitative information to
enable financial statement users to understand the nature, amount, timing and uncertainty of revenues and cash flows
arising from contracts with customers.
Under the originally issued standard, the new guidance will be effective for interim and annual periods beginning after
December 15, 2016 (January 1, 2017 for the Company). On April 29, 2015, the FASB issued an exposure draft of a
proposed standards update that would delay the effective date of the new revenue recognition standard by one year
with early adoption permitted, but not before the original effective date. The FASB’s proposed deferral is not a final
decision and will be subject to the FASB’s due process requirement, which includes a period for public comments. The
standard allows for either a full retrospective adoption or a modified retrospective adoption. The Company is in the
process of evaluating the impact that the adoption of this guidance will have on its results of operations, financial
condition, cash flows and financial statement presentation.
Going Concern.  In August 2014, the FASB issued disclosure guidance that requires management to evaluate, at each
annual and interim reporting period, whether substantial doubt exists about an entity's ability to continue as a going
concern and, if applicable, to provide related disclosures. As outlined by that guidance, substantial doubt about an
entity's ability to continue as a going concern exists when relevant conditions and events, considered in the aggregate,
indicate that it is probable that an entity will be unable to meet its obligations as they become due within one year
after the date that the financial statements are issued (or are available to be issued). The new guidance will be effective
for annual reporting periods ending after December 15, 2016 (the year ending December 31, 2016 for the Company)
and interim periods thereafter, with early adoption permitted.
(3)    Asset Realization
The Company's mining and exploration assets and mining-related investments may be adversely affected by numerous
uncertain factors that may cause the Company to be unable to recover all or a portion of the carrying value of those
assets. As a result of various unfavorable conditions, including but not limited to sustained trends of weakness in U.S.
and international seaborne coal market pricing and certain asset-specific factors, the Company recognized aggregate
impairment charges of $154.4 million, $528.3 million and $910.9 million during the years ended December 31, 2014,
2013 and 2012, respectively. For additional information surrounding those charges, refer to Note 2. "Asset Impairment
and Mine Closures Costs" to the consolidated financial statements included in the Company's Annual Report on Form
10-K for the year ended December 31, 2014.
The Company generally does not view short-term declines subsequent to previous impairment assessments in thermal
and metallurgical coal prices in the markets in which it sells its products as an indicator of impairment, such as the
decline in benchmark pricing for seaborne metallurgical and thermal coal that occurred during the three months ended
March 31, 2015. However, the Company generally does view a sustained trend of adverse changes in coal market
pricing (for example, over periods exceeding one year) as a potential indicator of impairment and, because of the
volatile and cyclical nature of U.S. and international seaborne coal markets, it is reasonably possible that such prices
may not improve or decrease further in the near term, which may result in the need for future adjustments to the
carrying value of the Company's long-lived mining assets and mining-related investments. The Company's assets
whose recoverability and values are most sensitive to near-term pricing include mines in Australia with comparatively
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shorter remaining lives or those that have been capitalized in more recent periods at higher historical cost levels, and
mining-related investments. These assets had an aggregate carrying value of approximately $475 million as of March
31, 2015. The Company conducted a review of those assets for recoverability as of March 31, 2015 and determined
that no impairment charge was necessary as of that date.
(4)    Discontinued Operations
Discontinued operations include certain former Australian Mining and Midwestern U.S. Mining segment assets that
have ceased production and other previously divested legacy operations.

7

Edgar Filing: PG&E Corp - Form PRE 14A

62



Table of Contents                                  
PEABODY ENERGY CORPORATION
                    NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
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Summarized Results of Discontinued Operations
Results from discontinued operations were as follows during the three months ended March 31, 2015 and 2014:    

Three Months Ended
March 31,
2015 2014
(Dollars in millions)

Loss from discontinued operations before income taxes $(8.9 ) $(0.1 )
Income tax benefit — (0.3 )
(Loss) income from discontinued operations, net of income taxes $(8.9 ) $0.2
There were no significant revenues from discontinued operations during the three months ended March 31, 2015 and
2014.
Assets and Liabilities of Discontinued Operations
The carrying amounts of assets and liabilities classified as discontinued operations included in the Company's
condensed consolidated balance sheets were as follows:

March 31, 2015 December 31, 2014
(Dollars in millions)

Assets:
Other current assets $0.2 $0.3
Investments and other assets 16.1 16.3
Total assets classified as discontinued operations $16.3 $16.6

Liabilities:
Accounts payable and accrued expenses $12.1 $12.5
Other noncurrent liabilities 117.1 109.8
Total liabilities classified as discontinued operations $129.2 $122.3
Settlement Agreement with Patriot and the UMWA. Pursuant to the definitive settlement agreement reached in 2013
with Patriot Coal Corporation and certain of its wholly-owned subsidiaries (Patriot) and the United Mine Workers of
America (UMWA) on behalf of itself, its represented Patriot employees and its represented Patriot retirees, the
Company remitted a payment of $70 million to Patriot in January 2014. Refer to Note 17. "Commitments and
Contingencies" for additional details surrounding that settlement agreement.
Wilkie Creek Mine.  In December 2013, the Company ceased production and started reclamation of the Wilkie Creek
Mine in Queensland, Australia. On June 30, 2014, Queensland Bulk Handling Pty Ltd (QBH) commenced litigation
against Peabody (Wilkie Creek) Pty Limited, the indirect wholly-owned subsidiary of the Company that owns the
Wilkie Creek Mine, alleging breach of a Coal Port Services Agreement (CPSA) between the parties. Included in
"(Loss) income from discontinued operations, net of income taxes" for the three months ended March 31, 2015 is a
$7.6 million charge related to that litigation. Refer to Note 17. "Commitments and Contingencies" for additional
information surrounding the QBH matter.
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(5)     Investments
Investments in available-for-sale securities at March 31, 2015 were as follows:

Available-for-sale securities Amortized
Cost

Gross
Unrealized
Gains

Gross
Unrealized
Losses

Fair Value

(Dollars in millions)
Current:
Federal government securities $5.6 $— $— $5.6
     U.S. corporate bonds 3.4 — — 3.4
Noncurrent:
     Marketable equity securities 6.2 — (0.5 ) 5.7
     Federal government securities 28.0 0.2 — 28.2
     U.S. corporate bonds 15.6 0.1 — 15.7
Total $58.8 $0.3 $(0.5 ) $58.6
Investments in available-for-sale securities at December 31, 2014 were as follows:

Available-for-sale securities Amortized
Cost

Gross
Unrealized
Gains

Gross
Unrealized
Losses

Fair Value

(Dollars in millions)
Current:
     U.S. corporate bonds $11.2 $— $— $11.2
Noncurrent:
     Marketable equity securities 6.2 — — 6.2
     Federal government securities 32.0 — — 32.0
     U.S. corporate bonds 12.4 — — 12.4
Total $61.8 $— $— $61.8
The Company classifies its investments as short-term if, at the time of purchase, remaining maturities are greater than
three months and up to one year. Such investments are included in "Other current assets" in the condensed
consolidated balance sheets. Investments with remaining maturities of greater than one year are classified as long-term
and are included in "Investments and other assets" in the condensed consolidated balance sheets. The Company’s
investments in marketable equity securities consist of an investment in Winsway Enterprises Holdings Limited
(Winsway). Those equity securities are included in "Investments and other assets" in the condensed consolidated
balance sheets.
Contractual maturities for available-for-sale investments in debt securities at March 31, 2015 were as shown below.
Expected maturities will differ from contractual maturities because borrowers may have the right to call or prepay
obligations with or without call or prepayment penalties.
Contractual maturities for available-for-sale debt securities Cost Fair Value

(Dollars in millions)
Due in one year or less $9.0 $9.0
Due in one to five years 43.6 43.9
Total $52.6 $52.9
Proceeds from sales and maturities of debt securities amounted to $10.1 million and $0.4 million for the three months
ended March 31, 2015 and 2014, respectively. The Company realized net gains of less than $0.1 million during each
of the three months ended March 31, 2015 and 2014 associated with those sales and maturities using the specific

Edgar Filing: PG&E Corp - Form PRE 14A

64



identification method. Purchases of debt securities amounted to $7.3 million and $2.0 million for the three months
ended March 31, 2015 and 2014, respectively.

9

Edgar Filing: PG&E Corp - Form PRE 14A

65



Table of Contents                                  
PEABODY ENERGY CORPORATION
                    NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

(6)     Inventories
Inventories as of March 31, 2015 and December 31, 2014 consisted of the following:

March 31, 2015 December 31, 2014
(Dollars in millions)

Materials and supplies $137.1 $143.6
Raw coal 76.1 115.0
Saleable coal 156.3 147.9
Total $369.5 $406.5
Materials and supplies inventories presented above have been shown net of reserves of $4.9 million and $4.6 million
as of March 31, 2015 and December 31, 2014, respectively.
(7)     Derivatives and Fair Value Measurements
Risk Management — Non-Coal Trading Activities
The Company is exposed to several risks in the normal course of business, including (1) foreign currency exchange
rate risk for non-U.S. dollar expenditures and balances, (2) price risk on commodities produced by and utilized in the
Company's mining operations and (3) interest rate risk on long-term debt. To the extent possible, the Company
manages commodity price risk related to the sale of coal (excluding coal trading activities), using long-term coal
supply agreements (those with terms longer than one year), rather than using derivative instruments. Derivative
financial instruments are used to manage the Company's risk exposure to prices of certain commodities used in
production, foreign currency exchange rates and, from time to time, interest rates. These risks are actively monitored
for compliance with the Company's risk management policies.
Foreign Currency Hedges. The Company is exposed to foreign currency exchange rate risk, primarily on Australian
dollar expenditures made in its Australian Mining segment. This risk is managed using forward contracts and options
designated as cash flow hedges, with the objective of reducing the variability of cash flows associated with forecasted
foreign currency expenditures.
Diesel Fuel Hedges. The Company is exposed to commodity price risk associated with diesel fuel utilized in
production in the U.S. and Australia. This risk is managed using derivatives, primarily swaps, and to a lesser extent
using cost pass-through contracts. The Company generally designates the swap contracts as cash flow hedges, with the
objective of reducing the variability of cash flows associated with forecasted diesel fuel purchases.
Explosives Hedges. The Company is also exposed to commodity price risk associated with explosives utilized in
production in the U.S. and Australia. From time to time, this risk is managed through the use of derivatives, primarily
swaps. This risk is also managed through the use of cost pass-through contracts. When swap contracts are used, the
Company generally designates those contracts as cash flow hedges, with the objective of reducing the variability of
cash flows associated with forecasted explosives purchases. As of March 31, 2015, the Company had no swaps in
place associated with explosives hedges.
Interest Rate Swaps. The Company is exposed to interest rate risk on its fixed rate and variable rate long-term debt.
From time to time, the Company manages the interest rate risk associated with the fair value of its fixed rate
borrowings using fixed-to-floating interest rate swaps to effectively convert a portion of the underlying cash flows on
the debt into variable rate cash flows. The Company designates these swaps as fair value hedges, with the objective of
hedging against adverse changes in the fair value of the fixed rate debt that results from market interest rate changes.
In addition, from time to time, interest rate risk associated with the Company’s variable rate borrowings is managed
using floating-to-fixed interest rate swaps. The Company designates these swaps as cash flow hedges, with the
objective of reducing the variability of cash flows associated with market interest rate changes. As of March 31, 2015,
the Company had no interest rate swaps in place.
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Notional Amounts and Fair Value. The following summarizes the Company’s foreign currency and commodity
positions at March 31, 2015:

Notional Amount by Year of Maturity
Total 2015 2016 2017

Foreign Currency
A$:US$ hedge contracts (A$ millions) $2,731.1 $1,201.1 $1,007.0 $523.0
Commodity Contracts
Diesel fuel hedge contracts (million gallons) 244.2 95.4 89.5 59.3

Instrument Classification by
Cash Flow
Hedge

Fair Value
Hedge

Economic
Hedge

Fair Value of Net
Liability
(Dollars in
millions)

Foreign Currency
A$:US$ hedge contracts (A$ millions) $2,731.1 $— $— $(461.8 )
Commodity Contracts
Diesel fuel hedge contracts (million gallons) 244.2 — — (155.2 )
Based on the net fair value of the Company’s non-coal trading commodity contract hedge positions held in
“Accumulated other comprehensive loss” at March 31, 2015, the Company expects to reclassify net unrealized losses
associated with the Company's diesel fuel hedge programs of approximately $91 million from comprehensive income
into earnings over the next 12 months. Based on net unrealized losses associated with the Company's foreign currency
hedge contract portfolio, as partially offset by unrecognized realized gains related to foreign currency cash flow hedge
contracts monetized in the fourth quarter of 2012 held in "Accumulated other comprehensive loss" at March 31, 2015,
the net loss expected to be reclassified from comprehensive income to earnings over the next twelve months
associated with that hedge program is approximately $287 million. As these realized and unrealized gains and losses
are associated with derivative instruments that represent hedges of forecasted transactions, the amounts reclassified to
earnings are expected to partially offset the effect of any changes in the hedged exposure related to the underlying
transactions, when realized.
Hedge Ineffectiveness.  A measure of ineffectiveness is inherent in hedging future diesel fuel purchases with
derivative positions based on refined petroleum products as a result of location and/or product differences.
Transportation surcharges, which may vary over time, for purchased diesel fuel in certain regions can also result in
ineffectiveness, though such surcharges have historically changed infrequently and comprise a small portion of the
total cost of delivered diesel.
The Company’s derivative positions for the hedging of forecasted foreign currency expenditures contain a small
measure of ineffectiveness due to timing differences between the hedge settlement and the purchase transaction, which
could differ by less than a day and up to a maximum of 30 days.
The tables below show the classification and amounts of pre-tax gains and losses related to the Company’s non-coal
trading hedges during the three months ended March 31, 2015 and 2014:

Three Months Ended March 31, 2015
Financial Instrument Income Statement

Classification Gains
(Losses) - Realized

Gain
recognized in
income on
non-designated

Loss
recognized in
other
comprehensive

Loss
reclassified
from other
comprehensive

Gain
reclassified
from other
comprehensive
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derivatives income on
derivatives
(effective
portion)

income into
income
(effective
portion)(1)

income into
income
(ineffective
portion)

(Dollars in millions)

Commodity swap contracts Operating costs and
expenses $— $ (18.3 ) $ (31.7 ) $ 1.5

Foreign currency forward
contracts

Operating costs and
expenses — (136.1 ) (73.6 ) —

Total $— $ (154.4 ) $ (105.3 ) $ 1.5

(1)
Includes the reclassification from "Accumulated other comprehensive loss" into earnings of $10.7 million of
previously unrecognized gains on foreign currency cash flow hedge contracts monetized in the fourth quarter of
2012.
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Three Months Ended March 31, 2014

Financial Instrument
Income Statement
Classification Gains
(Losses) - Realized

Gain
recognized in
income on
non-designated
derivatives

(Loss) gain
recognized in
other
comprehensive
income on
derivatives
(effective
portion)

Loss
reclassified
from other
comprehensive
income into
income
(effective
portion)(1)

Loss
reclassified
from other
comprehensive
income into
income
(ineffective
portion)

(Dollars in millions)

Commodity swap contracts Operating costs and
expenses $— $ (8.5 ) $ (2.2 ) $ (0.2 )

Foreign currency forward
contracts

Operating costs and
expenses — 175.6 (18.8 ) —

Total $— $ 167.1 $ (21.0 ) $ (0.2 )

(1)
Includes the reclassification from "Accumulated other comprehensive loss" into earnings of $40.9 million of
previously unrecognized gains on foreign currency cash flow hedge contracts monetized in the fourth quarter of
2012.

Cash Flow Presentation. The Company classifies the cash effects of its non-coal trading derivatives within the "Cash
Flows From Operating Activities" section of the unaudited condensed consolidated statements of cash flows.
Offsetting and Balance Sheet Presentation
The Company's non-coal trading derivative financial instruments are transacted in over-the-counter (OTC) markets
with financial institutions under International Swaps and Derivatives Association (ISDA) Master Agreements. Those
agreements contain symmetrical default provisions which allow for the net settlement of amounts owed by either
counterparty in the event of default or contract termination. The Company offsets its non-coal trading asset and
liability derivative positions on a counterparty-by-counterparty basis in the condensed consolidated balance sheets,
with the fair values of those respective derivatives reflected in “Other current assets,” “Investments and other assets,”
“Accounts payable and accrued expenses” and “Other noncurrent liabilities." Though the symmetrical default provisions
associated with the Company's non-coal trading derivatives exist at the overall counterparty level across its foreign
currency and diesel fuel hedging strategy derivative contract portfolios, the Company's accounting policy is to apply
counterparty offsetting separately within those derivative contract portfolios for presentation in the condensed
consolidated balance sheets because that application is more consistent with the fact that the Company generally net
settles its non-coal trading derivatives with each counterparty by derivative contract portfolio on a routine basis.
The classification and amount of non-coal trading derivative financial instruments presented on a gross and net basis
as of March 31, 2015 and December 31, 2014 are presented in the tables that follow.

Fair Value of Assets as of March 31, 2015

Financial Instrument Gross Amounts
Recognized

Gross Amounts
Offset in the
Condensed
Consolidated
Balance Sheet

Net Amounts
Presented in
the Condensed
Consolidated
Balance Sheet

(Dollars in millions)
Current Assets:
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Commodity swap contracts $1.7 $(1.7 ) $—
Total $1.7 $(1.7 ) $—

Noncurrent Assets:
Commodity swap contracts $0.5 $(0.5 ) $—
Total $0.5 $(0.5 ) $—
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Fair Value of Liabilities as of March 31, 2015

Financial Instrument Gross Amounts
Recognized

Gross Amounts
Offset in the
Condensed
Consolidated
Balance Sheet

Net Amounts
Presented in
the Condensed
Consolidated
Balance Sheet

(Dollars in millions)
Current Liabilities:
Commodity swap contracts $92.6 $(1.7 ) $90.9
Foreign currency forward contracts 290.8 — 290.8
Total $383.4 $(1.7 ) $381.7

Noncurrent Liabilities:
Commodity swap contracts $64.8 $(0.5 ) $64.3
Foreign currency forward contracts 171.0 — 171.0
Total $235.8 $(0.5 ) $235.3

Financial Instrument

Fair Value of
Liabilities
Presented in the
Condensed
Consolidated
Balance Sheet
as of December
31, 2014 (1)

(Dollars in
millions)

Current Liabilities:
Commodity swap contracts $100.1
Foreign currency forward contracts 241.0
Total $341.1

Noncurrent Liabilities:
Commodity swap contracts $67.0
Foreign currency forward contracts 169.0
Total $236.0

(1) All commodity swap contracts and foreign currency forward contracts were in a liability position as of
December 31, 2014.

See Note 8. "Coal Trading" for information on balance sheet offsetting related to the Company’s coal trading activities.
Fair Value Measurements
The Company uses a three-level fair value hierarchy that categorizes assets and liabilities measured at fair value based
on the observability of the inputs utilized in the valuation. These levels include: Level 1 - inputs are quoted prices in
active markets for the identical assets or liabilities; Level 2 - inputs are other than quoted prices included in Level 1
that are directly or indirectly observable through market-corroborated inputs; and Level 3 - inputs are unobservable, or
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Financial Instruments Measured on a Recurring Basis. The following tables set forth the hierarchy of the Company’s
net financial asset (liability) positions for which fair value is measured on a recurring basis:

March 31, 2015
Level 1 Level 2 Level 3 Total
(Dollars in millions)

Investments in debt and equity securities $27.6 $31.0 $— $58.6
Commodity swap contracts — (155.2 ) — (155.2 )
Foreign currency contracts — (461.8 ) — (461.8 )
Total net financial assets (liabilities) $27.6 $(586.0 ) $— $(558.4 )

December 31, 2014
Level 1 Level 2 Level 3 Total
(Dollars in millions)

Investments in debt and equity securities $26.1 $35.7 $— $61.8
Commodity swap contracts — (167.1 ) — (167.1 )
Foreign currency contracts — (410.0 ) — (410.0 )
Total net financial assets (liabilities) $26.1 $(541.4 ) $— $(515.3 )
For Level 1 and 2 financial assets and liabilities, the Company utilizes both direct and indirect observable price
quotes, including interest rate yield curves, exchange indices, broker/dealer quotes, published indices, issuer spreads,
benchmark securities and other market quotes. In the case of certain debt securities, fair value is provided by a
third-party pricing service. Below is a summary of the Company’s valuation techniques for Level 1 and 2 financial
assets and liabilities:

•

Investments in debt and equity securities: U.S. government securities and marketable equity securities are
valued based on quoted prices in active markets (Level 1) and investment-grade corporate bonds and U.S.
government agency securities are valued based on the various inputs listed above that may preclude the
security from being measured using an identical asset in an active market (Level 2).

•Commodity swap contracts — diesel fuel and explosives: valued based on a valuation that is corroborated by the use of
market-based pricing (Level 2).
•Foreign currency forward and option contracts: valued utilizing inputs obtained in quoted public markets (Level 2).
The Company did not have any transfers between levels during the three months ended March 31, 2015 or 2014 for its
non-coal trading positions. The Company’s policy is to value transfers between levels using the beginning of period
valuation.
Other Financial Instruments. The following methods and assumptions were used by the Company in estimating fair
values for other financial instruments as of March 31, 2015 and December 31, 2014:

•
Cash and cash equivalents, accounts receivable, including those within the Company’s accounts receivable
securitization program, notes receivable and accounts payable have carrying values which approximate fair value due
to the short maturity or the liquid nature of these instruments.

•
Long-term debt fair value estimates are based on observed prices for securities with an active trading market when
available (Level 2), and otherwise on estimated borrowing rates to discount the cash flows to their present value
(Level 3).
The carrying amounts and estimated fair values of the Company’s long-term debt are summarized as follows:

March 31, 2015 December 31, 2014
Carrying
Amount

Estimated
Fair Value

Carrying
Amount

Estimated
Fair Value

(Dollars in millions)
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Credit and Nonperformance Risk
The fair value of the Company’s non-coal trading derivative assets and liabilities reflects adjustments for credit risk.
The Company manages its counterparty risk through established credit standards, diversification of counterparties,
utilization of investment grade commercial banks, adherence to established tenor limits based on counterparty
creditworthiness and continuous monitoring of that creditworthiness. To reduce its credit exposure for these hedging
activities, the Company seeks to enter into netting agreements with counterparties that permit the Company to offset
asset and liability positions with such counterparties in the event of default. The Company also continually monitors
counterparties for nonperformance risk, if present, on a case-by-case basis.
(8)     Coal Trading
The Company engages in the direct and brokered trading of coal and freight-related contracts (coal trading). Except
those for which the Company has elected to apply a normal purchases and normal sales exception, all derivative coal
trading contracts are accounted for at fair value.
The Company includes instruments associated with coal trading transactions as a part of its trading book. Trading
revenues from such transactions are recorded in “Other revenues” in the unaudited condensed consolidated statements of
operations and include realized and unrealized gains and losses on derivative instruments, including those that arise
from coal deliveries related to contracts accounted for on an accrual basis under the normal purchases and normal
sales exception. Therefore, the Company has elected the trading exemption surrounding disclosure of its coal trading
activities.
Trading revenues recognized during the three months ended March 31, 2015 and 2014 were as follows:

Three Months Ended
March 31,

Trading Revenues by Type of Instrument 2015 2014
(Dollars in millions)

Commodity futures, swaps and options $38.6 $35.6
Physical commodity purchase/sale contracts (21.9 ) (14.6 )
Total trading revenues $16.7 $21.0
Risk Management
Hedge Ineffectiveness.  In some instances, the Company has designated an existing coal trading derivative as a hedge
and, thus, the derivative has a non-zero fair value at hedge inception. The “off-market” nature of these derivatives,
which is best described as an embedded financing element within the derivative, is a source of ineffectiveness. In
other instances, the Company uses a coal trading derivative that settles at a different time, has different quality
specifications or has a different location basis than the occurrence of the cash flow being hedged. These collectively
yield ineffectiveness to the extent that the derivative hedge contract does not exactly offset changes in the fair value or
expected cash flows of the hedged item.
The gross fair value of coal trading positions designated as cash flow hedges of forecasted sales was an asset of $39.3
million and $44.3 million as of March 31, 2015 and December 31, 2014, respectively. Based on the net fair value of
the Company’s coal trading positions held in “Accumulated other comprehensive loss” at March 31, 2015, unrealized
gains to be reclassified from comprehensive income to earnings over the next 12 months are expected to be
approximately $39 million. As these unrealized gains are associated with derivative instruments that represent hedges
of forecasted transactions, the amounts reclassified to earnings may partially offset the effect of the realized
underlying transactions in the unaudited condensed consolidated statements of operations.
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Offsetting and Balance Sheet Presentation
The Company's coal trading assets and liabilities include financial instruments, such as swaps, futures and options,
cleared through various commodities exchanges, which involve the daily net settlement of closed positions. The
Company must post cash collateral, known as variation margin, on exchange-cleared positions that are in a net
liability position and receives variation margin when in a net asset position. The Company also transacts in coal
trading financial swaps and options through OTC markets with financial institutions and other non-financial trading
entities under ISDA Master Agreements, which contain symmetrical default provisions. Certain of the Company's coal
trading agreements with OTC counterparties also contain credit support provisions that may periodically require the
Company to post, or entitle the Company to receive, initial and variation margin. Physical coal and freight-related
purchase and sale contracts included in the Company's coal trading assets and liabilities are executed pursuant to
master purchase and sale agreements that also contain symmetrical default provisions and allow for the netting and
setoff of receivables and payables that arise during the same time period. The Company offsets its coal trading asset
and liability derivative positions, and variation margin related to those positions, on a counterparty-by-counterparty
basis in the condensed consolidated balance sheets, with the fair values of those respective derivatives reflected in
“Assets from coal trading activities, net” and “Liabilities from coal trading activities, net."
The fair value of assets and liabilities from coal trading activities presented on a gross and net basis as of March 31,
2015 and December 31, 2014 is set forth below:

Affected line item in the condensed
consolidated balance sheets

Gross Amounts
of Recognized
Assets
(Liabilities)

Gross Amounts
Offset in the
Condensed
Consolidated
Balance Sheets

Variation margin
(held) posted (1)

Net Amounts of
Assets
(Liabilities)
Presented in the
Condensed
Consolidated
Balance Sheets

(Dollars in millions)
Fair Value as of March 31, 2015

Assets from coal trading activities, net $379.6 $(277.5 ) $(40.3 ) $61.8
Liabilities from coal trading activities, net (322.3 ) 277.5 6.7 (38.1 )
Total, Net $57.3 $— $(33.6 ) $23.7

Fair Value as of December 31, 2014
Assets from coal trading activities, net $342.5 $(248.3 ) $(36.6 ) $57.6
Liabilities from coal trading activities, net (285.0 ) 248.3 4.0 (32.7 )
Total, Net $57.5 $— $(32.6 ) $24.9
(1) None of the net variation margin held at March 31, 2015 and December 31, 2014 related to cash flow hedges.
See Note 7. "Derivatives and Fair Value Measurements" for information on balance sheet offsetting related to the
Company’s non-coal trading activities.

16

Edgar Filing: PG&E Corp - Form PRE 14A

78



Table of Contents                                  
PEABODY ENERGY CORPORATION
                    NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Fair Value Measurements
The following tables set forth the hierarchy of the Company’s net financial asset (liability) coal trading positions for
which fair value is measured on a recurring basis as of March 31, 2015 and December 31, 2014:

March 31, 2015
Level 1 Level 2 Level 3 Total
(Dollars in millions)

Commodity futures, swaps and options $(1.4 ) $35.1 $— $33.7
Physical commodity purchase/sale contracts — (12.2 ) 2.2 (10.0 )
Total net financial (liabilities) assets $(1.4 ) $22.9 $2.2 $23.7

December 31, 2014
Level 1 Level 2 Level 3 Total
(Dollars in millions)

Commodity futures, swaps and options $(0.2 ) $32.6 $— $32.4
Physical commodity purchase/sale contracts — (9.6 ) 2.1 (7.5 )
Total net financial (liabilities) assets $(0.2 ) $23.0 $2.1 $24.9
For Level 1 and 2 financial assets and liabilities, the Company utilizes both direct and indirect observable price
quotes, including U.S. interest rate curves; LIBOR yield curves; Chicago Mercantile Exchange (CME) Group,
Intercontinental Exchange (ICE), LCH.Clearnet (formerly known as the London Clearing House), NOS Clearing ASA
and Singapore Exchange (SGX) contract prices; broker quotes; published indices and other market quotes. Below is a
summary of the Company’s valuation techniques for Level 1 and 2 financial assets and liabilities:

•Commodity futures, swaps and options: generally valued based on unadjusted quoted prices in active markets (Level
1) or a valuation that is corroborated by the use of market-based pricing (Level 2).

•Physical commodity purchase/sale contracts: purchases and sales at locations with significant market activity
corroborated by market-based information (Level 2).
Physical commodity purchase/sale contracts transacted in less liquid markets or contracts, such as long-term
arrangements with limited price availability, are classified in Level 3. Indicators of less liquid markets are those with
periods of low trade activity or wide pricing spreads between broker quotes.
The Company's risk management function, which is independent of the Company's commercial trading function, is
responsible for valuation policies and procedures, with oversight from executive management. Generally, the
Company's Level 3 instruments or contracts are valued using bid/ask price quotations and other market assessments
obtained from multiple, independent third-party brokers or other transactional data incorporated into
internally-generated discounted cash flow models. While the Company does not anticipate any decrease in the number
of third-party brokers or market liquidity, the occurrence of such events could erode the quality of market information
and therefore the valuation of its market positions. The Company's valuation techniques include basis adjustments to
the foregoing price inputs for quality, such as heat rate and sulfur and ash content; location differentials, expressed as
port and freight costs, and credit risk. The Company's risk management function independently validates the
Company's valuation inputs, including unobservable inputs, with third-party information and settlement prices from
other sources where available. A daily process is performed to analyze market price changes and changes to the
portfolio. Further periodic validation occurs at the time contracts are settled with the counterparty. These valuation
techniques have been consistently applied in all periods presented, and the Company believes it has obtained the most
accurate information available for the types of derivative contracts held.
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The following table summarizes the quantitative unobservable inputs utilized in the Company's internally-developed
valuation models for physical commodity purchase/sale contracts classified as Level 3 as of March 31, 2015:

Range Weighted
Input Low High Average
Quality adjustments 5 % 12 % 9 %
Location differentials 10 % 21 % 19 %
Significant increases or decreases in the inputs in isolation could result in a significantly higher or lower fair value
measurement. The unobservable inputs do not have a direct interrelationship; therefore, a change in one unobservable
input would not necessarily correspond with a change in another unobservable input.
The following table summarizes the changes in the Company’s recurring Level 3 net financial assets:

Three Months Ended
March 31,
2015 2014

(Dollars in millions)
Beginning of period $2.1 $2.1
Total gains realized/unrealized:
Included in earnings 0.5 1.8
Settlements (0.4 ) (1.7 )
End of period $2.2 $2.2
The following table summarizes the changes in net unrealized gains relating to Level 3 net financial assets held both
as of the beginning and the end of the period:

Three Months Ended
March 31,
2015 2014

(Dollars in millions)
Changes in net unrealized gains (1) $0.5 $0.2

(1)

Within the unaudited condensed consolidated statements of operations and unaudited condensed consolidated
statements of comprehensive income for the periods presented, unrealized gains and losses from Level 3 items are
combined with unrealized gains and losses on positions classified in Level 1 or 2, as well as other positions that
have been realized during the applicable periods.

The Company did not have any significant transfers between Level 1 and Level 2 during the three months ended
March 31, 2015 or 2014, nor were there any transfers in or out of Level 3 during those periods. The Company’s policy
is to value all transfers between levels using the beginning of period valuation.
As of March 31, 2015, the timing of the estimated future realization of the value of the Company’s trading portfolio
was as follows:

Percentage of
Year of Expiration Portfolio Total
2015 58 %
2016 39 %
2017 2 %
2018 1 %

100 %
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Credit and Nonperformance Risk.  The fair value of the Company’s coal derivative assets and liabilities reflects
adjustments for credit risk. The Company’s exposure is substantially with electric utilities, energy marketers, steel
producers and nonfinancial trading houses. The Company’s policy is to independently evaluate each customer’s
creditworthiness prior to entering into transactions and to regularly monitor the credit extended. If the Company
engages in a transaction with a counterparty that does not meet its credit standards, the Company seeks to protect its
position by requiring the counterparty to provide an appropriate credit enhancement. Also, when appropriate (as
determined by its credit management function), the Company has taken steps to reduce its exposure to customers or
counterparties whose credit has deteriorated and who may pose a higher risk of failure to perform under their
contractual obligations. These steps include obtaining letters of credit or cash collateral (margin), requiring
prepayments for shipments or the creation of customer trust accounts held for the Company’s benefit to serve as
collateral in the event of a failure to pay or perform. To reduce its credit exposure related to trading and brokerage
activities, the Company seeks to enter into netting agreements with counterparties that permit the Company to offset
asset and liability positions with such counterparties and, to the extent required, the Company will post or receive
margin amounts associated with exchange-cleared and certain OTC positions. The Company also continually monitors
counterparty and contract nonperformance risk, if present, on a case-by-case basis.
At March 31, 2015, 68% of the Company’s credit exposure related to coal trading activities with investment grade
counterparties, while 8% was with non-investment grade counterparties and 24% was with counterparties that are not
rated.
Performance Assurances and Collateral 
Certain of the Company’s derivative trading instruments require the parties to provide additional performance
assurances whenever a material adverse event jeopardizes one party’s ability to perform under the instrument. If the
Company was to sustain a material adverse event (using commercially reasonable standards), its counterparties could
request collateralization on derivative trading instruments in net liability positions which, based on an aggregate fair
value at March 31, 2015 and December 31, 2014, would have amounted to collateral postings to counterparties of
approximately $36 million and $31 million, respectively. As of March 31, 2015 and December 31, 2014, no collateral
was posted to counterparties for such positions.
Certain of the Company’s other derivative trading instruments require the parties to provide additional performance
assurances whenever a credit downgrade occurs below a certain level, as specified in each underlying contract. The
terms of such derivative trading instruments typically require additional collateralization, which is commensurate with
the severity of the credit downgrade. In 2015, two of the three major credit rating agencies downgraded the
Company's corporate credit rating. The Company was not required to post additional collateral as a direct result of
these downgrades for its derivative trading instruments. Even if a credit downgrade were to have occurred below
contractually specified levels, the Company’s additional collateral requirement owed to its counterparties for these
derivative trading instruments would have been zero at March 31, 2015 and December 31, 2014 based on the
aggregate fair value of all derivative trading instruments with such features. As of March 31, 2015, the Company had
posted $1.0 million to counterparties to support such derivative trading instruments, while no collateral was posted as
of December 31, 2014.
The Company is required to post variation margin on positions that are in a net liability position and is entitled to
receive and hold variation margin on positions that are in a net asset position with an exchange and certain of its OTC
derivative contract counterparties. At March 31, 2015 and December 31, 2014, the Company held net variation margin
of $33.6 million and $32.6 million, respectively.
In addition to the requirements surrounding variation margin, the Company is required by the exchanges upon which
it transacts and by certain of its OTC arrangements to post certain additional collateral, known as initial margin, which
represents an estimate of potential future adverse price movements across the Company’s portfolio under normal
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market conditions. As of March 31, 2015 and December 31, 2014, the Company had posted initial margin of $18.8
million and $15.2 million, respectively, which is reflected in “Other current assets” in the condensed consolidated
balance sheets. The Company also posted $4.2 million and $6.1 million of margin in excess of the required variation
and initial margin discussed above as of March 31, 2015 and December 31, 2014, respectively.
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(9)     Financing Receivables
The Company's total financing receivables as of March 31, 2015 and December 31, 2014 consisted of the following:
Balance Sheet Classification March 31, 2015 December 31, 2014

(Dollars in millions)
Investments and other assets $323.5 $347.2
The Company periodically assesses the collectability of accounts and loans receivable by considering factors such as
specific evaluation of collectability, historical collection experience, the age of the receivable and other available
evidence. Below is a description of the Company's financing receivables outstanding as of March 31, 2015.
Codrilla Mine Project. In 2011, a wholly-owned subsidiary of PEA-PCI, then Macarthur Coal Limited, completed the
sale of a portion of its 85% interest in the Codrilla Mine Project to the other participants of the Coppabella Moorvale
Joint Venture, afterward retaining 73.3% ownership.The final outstanding installment payment of 40% of the sale
price is due upon the earlier of the mine's first coal shipment or a specified date. The sales agreement was amended in
the second quarter of 2013 to delay the specified date from March 31, 2015 to June 30, 2016. There are currently no
indications of impairment on the remaining installment and the Company expects to receive full payment by June 30,
2016. The remaining balance associated with these receivables was recorded in "Investments and other assets" in the
condensed consolidated balance sheets, which balance totaled $26.0 million and $27.6 million at March 31, 2015 and
December 31, 2014, respectively.
Middlemount Mine. The Company periodically makes loans to the Middlemount Mine joint venture (Middlemount),
in which the Company owns a 50% equity interest, pursuant to the related shareholders’ agreement for purposes of
funding capital expenditures and working capital requirements. Middlemount is required to pay down the loans as
excess cash is generated pursuant to its shareholders’ agreement. The loans bear interest at a rate equal to the monthly
average 30-day Australian Bank Bill Swap Reference Rate plus 3.5% and expire on December 24, 2015. Based on the
expected timing of repayment of these loans, which is projected to extend beyond the stated expiration date, the
Company considers these loans to be of a long-term nature. As a result, the foreign currency impact related to the
shareholder loans is included in foreign currency translation adjustment in the condensed consolidated balance sheets
and the unaudited condensed consolidated statements of comprehensive income. As a result of the expected timing of
interest repayments, interest income on these loans is recognized when cash is received. The Company recognized
interest income related to these loans of $0.6 million and $1.4 million during the three months ended March 31, 2015
and 2014, respectively. Interest income under a full accrual basis would have resulted in additional interest income of
$1.5 million and $1.7 million during the three months ended March 31, 2015 and 2014, respectively. The carrying
value of these loans of $297.5 million and $319.6 million was reflected in "Investments and other assets" in the
condensed consolidated balance sheets as of March 31, 2015 and December 31, 2014, respectively.
(10) Property, Plant, Equipment and Mine Development
Property, plant, equipment and mine development, net, as of March 31, 2015 and December 31, 2014 consisted of the
following:

March 31, 2015 December 31, 2014
(Dollars in millions)

Land and coal interests $11,029.8 $11,021.1
Buildings and improvements 1,599.3 1,569.1
Machinery and equipment 2,662.2 2,685.7
Less: Accumulated depreciation, depletion and amortization (4,839.5 ) (4,698.6 )
Total, net $10,451.8 $10,577.3
(11)  Income Taxes
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The Company’s income tax provision of $3.0 million and income tax benefit of $52.5 million for the three months
ended March 31, 2015 and 2014, respectively, included tax benefits related to the remeasurement of foreign income
tax accounts of $0.2 million and $1.4 million, respectively. The Company's effective tax rate before remeasurement
for the three months ended March 31, 2015 is based on the Company’s estimated full year effective tax rate, comprised
of expected statutory tax expense more than offset by reductions from percentage depletion, foreign rate differential
and changes in valuation allowance.
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(12)     Long-term Debt 
The Company’s total indebtedness as of March 31, 2015 and December 31, 2014 consisted of the following:

March 31, 2015 December 31, 2014
(Dollars in millions)

2013 Term Loan Facility due September 2020 $1,172.6 $1,175.1
7.375% Senior Notes due November 2016 83.1 650.0
6.00% Senior Notes due November 2018 1,518.8 1,518.8
6.50% Senior Notes due September 2020 650.0 650.0
6.25% Senior Notes due November 2021 1,339.6 1,339.6
10.00% Senior Secured Second Lien Notes due March 2022 975.8 —
7.875% Senior Notes due November 2026 247.7 247.6
Convertible Junior Subordinated Debentures due December 2066 383.0 382.3
Capital lease obligations 20.0 22.2
Other 1.0 1.2
Total $6,391.6 $5,986.8
The carrying amounts of the 2013 Term Loan Facility due September 2020, the 10.00% Senior Secured Second Lien
Notes due March 2022 (the Senior Secured Second Lien Notes), the 7.875% Senior Notes due November 2026 and
the Convertible Junior Subordinated Debentures due December 2066 have been presented above net of the respective
unamortized original issue discounts.
Other than as described in the following section, there were no significant changes to the Company's long-term debt
subsequent to December 31, 2014. Information regarding the Company's long-term debt is outlined in Note 12 to the
consolidated financial statements in the Company's Annual Report on Form 10-K for the year ended December 31,
2014.
2013 Credit Facility Amendment
On February 5, 2015, the Company entered into the Omnibus Amendment Agreement (the First Amendment) related
to its secured credit agreement dated September 24, 2013 (as amended, the 2013 Credit Facility). The 2013 Credit
Facility provides for a $1.65 billion revolving credit facility (the 2013 Revolver) and a $1.20 billion term loan facility
(the 2013 Term Loan Facility).
The Company's obligations under the 2013 Credit Facility are guaranteed by the Company and substantially all of its
domestic subsidiaries and are secured by (1) a pledge of 65% of the stock of Peabody Investments (Gibraltar) Limited,
a holding company for the Australian operations of the Company, (2) a pledge of the stock of Peabody IC Funding
Corp., whose assets are substantially comprised of intercompany debt owed to it by Peabody IC Holdings LLC, a
holding company whose sole asset is intercompany debt owed to it by the top-level Gibraltar subsidiary of the
Company’s Australian platform, an entity which previously owed such debt directly to Peabody IC Funding Corp. and
(3) after the effectiveness of the First Amendment, substantially all of the Company’s U.S. assets and 65% of the
equity interests of its first-tier foreign subsidiaries, subject to certain exceptions. Under the 2013 Credit Facility, the
amount of such obligations that are secured by Principal Property and Capital Stock (each as is defined in the
indentures for the Company's 6.00%, 6.25%, 6.50%, 7.375% and 7.875% Senior Notes (collectively, the Senior
Notes)) is limited in order for the Company to utilize the general liens basket in the Company's Senior Notes
indentures.
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In addition to the pledge of certain collateral, among other things, the First Amendment:

•
amended the financial maintenance covenants to provide the Company with greater financial flexibility by lowering
the minimum interest coverage ratio and increasing the maximum net first lien secured leverage ratio for the term of
the 2013 Credit Facility;

•amended the liens covenant to allow for second lien debt issuances, so long as the Company remains in compliance
with the 2013 Credit Facility;

•

amended certain other negative covenants to (1) reduce the annual cash dividend payments basket to a maximum of
$27.5 million (with carryforward permitted), (2) reduce the additional general restricted payments basket, which
includes dividends, stock repurchases and certain investments, to a maximum of $100.0 million (though the Company
may also make restricted payments using another basket whose size is based on, among other things, positive earnings
during the term of the agreement) and (3) further limit the Company’s ability to incur liens, incur debt and make
investments; and

•provided for certain additional mandatory prepayments including with the net cash proceeds of certain asset sales,
subject to customary reinvestment rights.
The Company paid aggregate modification costs of $11.8 million related to the First Amendment during the three
months ended March 31, 2015, which will be amortized over the remaining terms of the 2013 Revolver and the 2013
Term Loan Facility.
Senior Secured Second Lien Notes Offering
On March 16, 2015, the Company completed the offering of $1.0 billion aggregate principal amount of the Senior
Secured Second Lien Notes. The notes were offered to qualified institutional buyers under Rule 144A of the Securities
Act of 1933, as amended (the Securities Act), and to non-U.S. persons in transactions outside the U.S. under
Regulation S of the Securities Act.
The Senior Secured Second Lien Notes are secured by a second-priority lien on all of the assets that secure the
Company's obligations under the 2013 Credit Facility on a first-lien basis, subject to permitted liens and other
limitations. The Company's Senior Secured Second Lien Notes indenture contains a limit, consistent with the 2013
Credit Facility, on the amount of debt that may be secured by Principal Property and Capital Stock. For purposes of
calculating the Principal Property limit, 15% of Specified Consolidated Net Tangible Assets (as that term is used in
the related indenture) was approximately $1.7 billion as of March 31, 2015. Additionally, as of March 31, 2015, the
book value of Principal Property was approximately $3.0 billion, the book value of property that did not constitute
Principal Property was approximately $3.0 billion and the book value of 65% of the capital stock in the Company's
first-tier foreign subsidiaries and 65% of the capital stock in Peabody Investments (Gibraltar) Limited was
approximately $3.5 billion.
The Company used the net proceeds from the sale of the notes, in part, to fund the tender offer to purchase its 7.375%
Senior Notes due November 2016 (the 2016 Senior Notes) and to redeem the aggregate principal amount that was not
tendered in the tender offer. Additionally, the Company intends to use the remaining proceeds for general corporate
purposes, which may include the payment of federal coal lease expenditures.
The Company must pay interest on the notes semi-annually on March 15 and September 15 of each year until maturity
on March 15, 2022. The Company may redeem the Senior Secured Second Lien Notes at any time on or after March
15, 2018 at the redemption prices specified in the related indenture and, prior to that date, at a redemption price equal
to 100% of the principal amount of the notes being redeemed plus a make whole premium, in addition to any accrued
and unpaid interest. Prior to March 15, 2018, the Company may also redeem up to 35% of the aggregate principal
amount of the Senior Secured Second Lien Notes with the net cash proceeds from certain equity offerings.
The notes were issued at an issue price of 97.566% of principal amount, resulting in an original issue discount of
$24.3 million that will be amortized ratably through maturity. The Company also incurred aggregate debt issuance
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costs of approximately $20.0 million related to the offering that will also be amortized over the life of the Senior
Secured Second Lien Notes. Of that amount, $16.6 million was paid during the three months ended March 31, 2015,
with remainder to be paid in the second quarter of 2015.
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2016 Senior Notes Tender Offer and Redemption
Concurrently with the offering of the Senior Secured Second Lien Notes, the Company commenced a tender offer to
repurchase the $650.0 million aggregate principal amount then outstanding of the 2016 Senior Notes. Consequently,
the Company repurchased $566.9 million aggregate principal amount of the notes that were validly tendered and not
validly withdrawn during the three months ended March 31, 2015. In connection with those repurchases, the Company
recognized an aggregate loss on early debt extinguishment of $59.5 million in the unaudited condensed consolidated
statement of operations for the three months ended March 31, 2015. That charge was comprised of tender offer
premiums paid of $58.2 million and the write-off of associated unamortized debt issuance costs of $1.3 million.
On March 16, 2015, the Company issued a notice of redemption with respect to any notes not tendered in the tender
offer and subsequently redeemed the $83.1 million aggregate principal amount of the 2016 Senior Notes that remained
outstanding as of March 31, 2015 on the redemption date of April 15, 2016. Because the notice of redemption was
deemed irrevocable once mailed, the Company classified that amount in "Current portion of long-term debt" in the
unaudited condensed consolidated balance sheet as of March 31, 2015. The Company recognized a loss on debt
extinguishment of $8.4 million in April 2015 related to the redemption, comprised of aggregate make-whole
premiums paid of $8.2 million and the write-off of associated unamortized debt issuance costs of $0.2 million.
(13) Pension and Postretirement Benefit Costs
Net periodic pension cost included the following components:

Quarter Ended
March 31,
2015 2014

(Dollars in millions)
Service cost for benefits earned $0.6 $0.5
Interest cost on projected benefit obligation 10.1 11.3
Expected return on plan assets (12.0 ) (13.5 )
Amortization of prior service cost and net actuarial loss 10.2 7.9
Net periodic pension cost $8.9 $6.2
Annual contributions to the qualified plans are made in accordance with minimum funding standards and the
Company's agreement with the Pension Benefit Guaranty Corporation (PBGC). Funding decisions also consider
certain funded status thresholds defined by the Pension Protection Act of 2006 (generally 80%). As of March 31,
2015, the Company's qualified plans were expected to be at or above the Pension Protection Act thresholds and will
therefore avoid benefit restrictions and at-risk penalties for 2015. During the three months ended March 31, 2015, the
Company contributed $1.0 million and $0.3 million, respectively, to its qualified and non-qualified pension plans. On
August 8, 2014, the Highway and Transportation Funding Act of 2014 (HATFA) was signed into law, which extended
pension funding stabilization provisions that were part of the Moving Ahead for Progress in the 21st Century Act of
2012 (MAP-21) passed on July 6, 2012. Under HATFA, the pension funding stabilization provisions temporarily
increased the interest rates used to determine pension liabilities for purposes of minimum funding requirements
through 2017. Similar to MAP-21, HATFA is not expected to change the Company's total required cash contributions
over the long term, but is expected to reduce the Company's required cash contributions through 2017 if current
interest rate levels persist. Based upon revised minimum funding requirements in accordance with HATFA, the
Company expects to contribute approximately $6.0 million to its pension plans to meet minimum funding
requirements for its qualified plans and benefit payments for its non-qualified plans in 2015.
Net periodic postretirement benefit cost included the following components:

Quarter Ended
March 31,
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2015 2014
(Dollars in millions)

Service cost for benefits earned $2.8 $3.1
Interest cost on accumulated postretirement benefit obligation 8.5 9.1
Amortization of prior service cost and net actuarial loss 4.5 3.9
Net periodic postretirement benefit cost $15.8 $16.1
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During the three months ended March 31, 2014, the Company increased its accumulated postretirement benefit
obligation (included in “Accrued postretirement benefit costs”) by $27.6 million, with an offsetting pre-tax prior service
cost adjustment recorded directly to “Accumulated other comprehensive loss.” The adjustment was a result of a plan
change effective April 1, 2014 for certain plan participants' benefits no longer funded through a Medicare Advantage
Program. The plan change did not affect participant benefits.
(14) Accumulated Other Comprehensive Loss
The following table sets forth the after-tax components of accumulated other comprehensive (loss) income and
changes thereto recorded during the three months ended March 31, 2015:

Foreign
Currency
Translation
Adjustment

Net
Actuarial
Loss
Associated
with
Postretirement
Plans and
Workers’
Compensation
Obligations

Prior Service
Cost
Associated
with
Postretirement
Plans

Cash
Flow
Hedges

Available-For-Sale
Securities

Total
Accumulated
Other
Comprehensive
(Loss) Income

(Dollars in millions)
December 31, 2014 $(111.5 ) $ (317.5 ) $ 25.1 $(360.9 ) $ — $ (764.8 )
Net change in fair value — — — (149.7 ) (0.2 ) (149.9 )
Reclassification from other
comprehensive income to
earnings

— 14.1 (1.5 ) 94.0 — 106.6

Current period change (27.4 ) — — — — (27.4 )
March 31, 2015 $(138.9 ) $ (303.4 ) $ 23.6 $(416.6 ) $ (0.2 ) $ (835.5 )
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The following table provides additional information regarding items reclassified out of "Accumulated other
comprehensive loss" into earnings during the three months ended March 31, 2015 and 2014:

Amount reclassified from
accumulated other
comprehensive loss (1)

Details about accumulated other comprehensive
(loss)income components

Three Months
Ended March
31, 2015

Three Months
Ended March
31, 2014

Affected line item in the unaudited
condensed consolidated statement
of operations

(Dollars in millions)
Net actuarial loss associated with postretirement
plans and workers' compensation obligations:
Postretirement health care and life insurance
benefits $(6.2 ) $(3.6 ) Operating costs and expenses

Defined benefit pension plans (8.3 ) (6.2 ) Operating costs and expenses
Defined benefit pension plans (1.7 ) (1.4 ) Selling and administrative expenses
Insignificant items 2.1 1.0

(14.1 ) (10.2 ) Total before income taxes
— 3.8 Income tax benefit
$(14.1 ) $(6.4 ) Total after income taxes

Prior service credit (cost) associated with
postretirement plans:
Postretirement health care and life insurance
benefits $1.7 $(0.3 ) Operating costs and expenses

Defined benefit pension plans (0.2 ) (0.3 ) Operating costs and expenses
1.5 (0.6 ) Total before income taxes
— 0.2 Income tax benefit
$1.5 $(0.4 ) Total after income taxes

Cash flow hedges:
Foreign currency forward contracts $(73.6 ) $(18.8 ) Operating costs and expenses
Fuel and explosives commodity swaps (30.2 ) (2.4 ) Operating costs and expenses
Coal trading commodity futures, swaps and
options 13.3 17.8 Other revenues

Insignificant items (0.2 ) (0.1 )
(90.7 ) (3.5 ) Total before income taxes
(3.3 ) (2.1 ) Income tax provision
$(94.0 ) $(5.6 ) Total after income taxes

(1) Presented as gains (losses) in the unaudited condensed consolidated statements of operations.
(15) Earnings per Share (EPS)
Basic and diluted EPS are computed using the two-class method, which is an earnings allocation that determines EPS
for each class of common stock and participating securities according to dividends declared and participation rights in
undistributed earnings. The Company’s restricted stock awards are considered participating securities because holders
are entitled to receive non-forfeitable dividends during the vesting term. Diluted EPS includes securities that could
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potentially dilute basic EPS during a reporting period, for which the Company includes the Debentures and
share-based compensation awards. Dilutive securities are not included in the computation of loss per share when a
company reports a net loss from continuing operations as the impact would be anti-dilutive.
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For all but the performance units, the potentially dilutive impact of the Company’s share-based compensation awards is
determined using the treasury stock method. Under the treasury stock method, awards are treated as if they had been
exercised with any proceeds used to repurchase common stock at the average market price during the period. Any
incremental difference between the assumed number of shares issued and purchased is included in the diluted share
computation. For the Company’s performance units, their contingent features result in an assessment for any
potentially dilutive common stock by using the end of the reporting period as if it were the end of the contingency
period for all units granted. For further discussion of the Company’s share-based compensation awards, see Note 18.
"Share-Based Compensation" to the consolidated financial statements in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2014.
A conversion of the Debentures may result in payment for any conversion value in excess of the principal amount of
the Debentures in the Company’s common stock. For diluted EPS purposes, potential common stock is calculated
based on whether the market price of the Company’s common stock at the end of each reporting period is in excess of
the conversion price of the Debentures. For a full discussion of the conditions under which the Debentures may be
converted, the conversion rate to common stock and the conversion price, see Note 12. "Long-term Debt" to the
consolidated financial statements in the Company’s Annual Report on Form 10-K for the year ended December 31,
2014. The effect of the Debentures was excluded from the calculation of diluted EPS for all periods presented herein
because to do so would have been anti-dilutive for those periods.
The computation of diluted EPS also excluded aggregate share-based compensation awards of approximately 9.4
million and 4.6 million for the three months ended March 31, 2015 and 2014, respectively, because to do so would
have been anti-dilutive for those periods. Because the potential dilutive impact of such share-based compensation
awards is calculated under the treasury stock method, anti-dilution generally occurs when the exercise prices or
unrecognized compensation cost per share of such awards are higher than the Company's average stock price during
the applicable period.
The following illustrates the earnings allocation method utilized in the calculation of basic and diluted EPS:

Three Months Ended
March 31,
2015 2014

(In millions, except per share data)
EPS numerator:
Loss from continuing operations, net of income taxes $(164.4 ) $(44.3 )
Less: Net income attributable to noncontrolling interests 3.3 4.4
Loss from continuing operations attributable to common stockholders, before
allocation of earnings to participating securities (167.7 ) (48.7 )

Less: Earnings allocated to participating securities — 0.3
Loss from continuing operations attributable to common stockholders, after
allocation of earnings to participating securities (167.7 ) (49.0 )

(Loss) income from discontinued operations attributable to common
stockholders, after allocation of earnings to participating securities (8.9 ) 0.2

Net loss attributable to common stockholders, after earnings allocated to
participating securities $(176.6 ) $(48.8 )

EPS denominator:
Weighted average shares outstanding — basic and diluted 270.1 267.9
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Basic and diluted EPS attributable to common stockholders:
Loss from continuing operations $(0.62 ) $(0.18 )
Loss from discontinued operations (0.03 ) —
Net loss attributable to common stockholders $(0.65 ) $(0.18 )
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(16) Financial Instruments, Guarantees with Off-Balance Sheet Risk and Other Guarantees
In the normal course of business, the Company is a party to guarantees and financial instruments with
off-balance-sheet risk, most of which are not reflected in the accompanying condensed consolidated balance sheets.
Such financial instruments are valued based on the amount of exposure under the instrument and the likelihood of
required performance. In the Company’s past experience, no material claims have been made against these financial
instruments. As of May 5, 2015, management does not expect any material losses to result from these guarantees or
off-balance-sheet instruments in excess of liabilities provided for in the unaudited condensed consolidated balance
sheet as of March 31, 2015.
Financial Instruments with Off-Balance Sheet Risk
As of March 31, 2015, the Company had the following financial instruments with off-balance sheet risk:

Reclamation
Obligations

Lease
Obligations

Workers’
Compensation
Obligations

Other (1) Total

(Dollars in millions)
Self bonding $1,382.9 $— $— $— $1,382.9
Surety bonds 322.8 104.4 91.9 11.4 530.5
Bank guarantees 367.2 — — 112.9 480.1
Letters of credit 17.6 — 43.8 227.8 289.2

$2,090.5 $104.4 $135.7 $352.1 $2,682.7

(1)
Other includes the $79.7 million in letters of credit related to Dominion Terminal Associates and TXU Europe
Limited described below and an additional $272.4 million in bank guarantees, letters of credit and surety bonds
related to collateral for road maintenance, performance guarantees and other operations.

The Company owns a 37.5% interest in Dominion Terminal Associates, a partnership that operates a coal export
terminal in Newport News, Virginia under a 30-year lease that permits the partnership to purchase the terminal at the
end of the lease term for a nominal amount. The partners have severally (but not jointly) agreed to make payments
under various agreements which in the aggregate provide the partnership with sufficient funds to pay rents and to
cover the principal and interest payments on the floating-rate industrial revenue bonds issued by the Peninsula Ports
Authority, and which are supported by letters of credit from a commercial bank. As of March 31, 2015, the Company’s
maximum reimbursement obligation to the commercial bank was in turn supported by four letters of credit totaling
$42.7 million.
The Company is party to an agreement with the PBGC and TXU Europe Limited, an affiliate of the Company’s former
parent corporation, under which the Company is required to make special contributions to two of the Company’s
defined benefit pension plans and to maintain a $37.0 million letter of credit in favor of the PBGC. If the Company or
the PBGC gives notice of an intent to terminate one or more of the covered pension plans in which liabilities are not
fully funded, or if the Company fails to maintain the letter of credit, the PBGC may draw down on the letter of credit
and use the proceeds to satisfy liabilities under the Employee Retirement Income Security Act of 1974, as amended.
The PBGC, however, is required to first apply amounts received from a $110.0 million guarantee in place from TXU
Europe Limited in favor of the PBGC before it draws on the Company’s letter of credit. On November 19, 2002, TXU
Europe Limited was placed under the administration process in the U.K. (a process similar to bankruptcy proceedings
in the U.S.) and continues under this process as of March 31, 2015. As a result of these proceedings, TXU Europe
Limited may be liquidated or otherwise reorganized in such a way as to relieve it of its obligations under its guarantee.
As of March 31, 2015, one of the Company's wholly-owned captive insurance subsidiaries was party to a letter of
credit arrangement for $32.8 million in relation to certain of its workers' compensation and other insurance-related
obligations whereby that subsidiary has pledged $46.9 million of its investments in debt securities as collateral.  This
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arrangement reduces the letters of credit drawn on the Company's 2013 Credit Facility and effectively lowers the fees
associated with the related letters of credit. 
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Accounts Receivable Securitization
The Company has an accounts receivable securitization program (securitization program) with a maximum capacity of
$275.0 million through its wholly owned, bankruptcy-remote subsidiary (Seller). At March 31, 2015, the Company
had $34.1 million remaining capacity available under the securitization program, net of outstanding letters of credit
and amounts drawn. Under the securitization program, the Company contributes trade receivables of most of the
Company's U.S. subsidiaries on a revolving basis to the Seller, which then sells the receivables in their entirety to a
consortium of unaffiliated asset-backed commercial paper conduits and banks (the Conduits). After the sale, the
Company, as servicer of the assets, collects the receivables on behalf of the Conduits for a nominal servicing fee. The
Company utilizes proceeds from the sale of its accounts receivable as an alternative to short-term borrowings under
the 2013 Revolver portion of the Company’s 2013 Credit Facility, effectively managing its overall borrowing costs and
providing an additional source of working capital. The securitization program will expire in April 2016.
The Seller is a separate legal entity whose assets are available first and foremost to satisfy the claims of its creditors.
Of the receivables sold to the Conduits, a portion of the amount due to the Seller is deferred until the ultimate
collection of the underlying receivables. During the three months ended March 31, 2015, the Company received total
consideration of $1,016.7 million related to accounts receivable sold under the securitization program, including
$698.1 million of cash up front from the sale of the receivables, an additional $147.8 million of cash upon the
collection of the underlying receivables and $170.9 million that had not been collected at March 31, 2015 and was
recorded at carrying value, which approximates fair value. The reduction in accounts receivable as a result of
securitization activity with the Conduits was $45.0 million and $30.0 million at March 31, 2015 and December 31,
2014, respectively.
The securitization activity has been reflected in the unaudited condensed consolidated statements of cash flows as an
operating activity because both the cash received from the Conduits upon sale of the receivables as well as the cash
received from the Conduits upon the ultimate collection of the receivables are not subject to significantly different
risks given the short-term nature of the Company’s trade receivables. The Company recorded expense associated with
securitization transactions of $0.4 million for each of the three months ended March 31, 2015 and 2014, respectively.
Patriot Bankruptcy Reorganization
As part of the definitive settlement agreement reached in 2013 with Patriot and the UMWA, which agreement is
discussed in Note 17. "Commitments and Contingencies," the Company has provided $121.5 million of credit support
to Patriot. Approximately $85 million of this credit support ends in 2018.  As of March 31, 2015, $81.0 million of this
credit support took the form of surety bonds issued for the benefit of Patriot beneficiaries; $18.1 million of this credit
support took the form of corporate guarantees to Patriot beneficiaries and $22.4 million of this credit support took the
form of letters of credit issued for the benefit of Patriot beneficiaries. Those surety bonds and letters of credit are
included in the financial instruments with off-balance sheet risk table presented in this note, while the corporate
guarantees are not. A total of $35.3 million of the credit support (all in the form of surety bonds) relates to certain of
Patriot’s Coal Act obligations that the Company agreed to fund at the time of the Patriot spin-off pursuant to the Coal
Act Liabilities Assumption Agreement and to Patriot’s Federal Black Lung obligations.
Patriot has approximately $150 million in federal and state black lung occupational disease liabilities related to
workers employed in periods prior to Patriot’s spin-off from the Company in 2007. At the time of the spin-off, Patriot
indemnified the Company against any claim relating to these liabilities, including any claim made by the U.S.
Department of Labor (“DOL”) against the Company with respect to these obligations as a potentially liable operator
under the Federal Coal Mine Health and Safety Act of 1969. The definitive settlement agreement reached in 2013,
which became effective upon Patriot's emergence from bankruptcy on December 18, 2013, included Patriot’s
affirmance of the indemnity relating to such black lung liabilities.
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If Patriot does not pay the black lung liabilities in the future, the DOL would first look to Patriot and any related credit
support for payment before asserting any claims against the Company. While Patriot has agreed to indemnify the
Company against any such claims by the DOL, the Company could be responsible for those liabilities if Patriot were
not able to fund such indemnification.
Other
Included in "Other noncurrent liabilities" in the Company's condensed consolidated balance sheets as of March 31,
2015 and December 31, 2014 is a liability of $44.7 million, related to reclamation, bonding and mine closure
commitments provided on behalf of a third-party coal producer associated with a 2007 purchase of coal reserves and
surface lands in the Illinois Basin.
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The Company is the lessee under numerous equipment and property leases. It is common in such commercial lease
transactions for the Company, as the lessee, to agree to indemnify the lessor for the value of the property or equipment
leased, should the property be damaged or lost during the course of the Company’s operations. The Company expects
that losses with respect to leased property, if any, would be covered by insurance (subject to deductibles). The
Company and certain of its subsidiaries have guaranteed other subsidiaries’ performance under various lease
obligations. Aside from indemnification of the lessor for the value of the property leased, the Company’s maximum
potential obligations under its leases are equal to the respective future minimum lease payments, and the Company
assumes that no amounts could be recovered from third parties.
The Company has provided financial guarantees under certain long-term debt agreements entered into by its
subsidiaries and substantially all of the Company’s U.S. subsidiaries provide financial guarantees under long-term debt
agreements entered into by the Company. The maximum amounts payable under the Company’s debt agreements are
equal to the respective principal and interest payments.
(17) Commitments and Contingencies
Commitments
Unconditional Purchase Obligations
As of March 31, 2015, purchase commitments for capital expenditures were $31.5 million, all of which are obligated
within the next 12 months.
There were no other material changes to the Company’s commitments from the information provided in Note 24 to the
consolidated financial statements in the Company’s Annual Report on Form 10-K for the year ended December 31,
2014.
Contingencies
From time to time, the Company or its subsidiaries are involved in legal proceedings arising in the ordinary course of
business or related to indemnities or historical operations. The Company believes it has recorded adequate reserves for
these liabilities and that there is no individual case pending that is likely to have a material adverse effect on the
Company’s financial condition, results of operations or cash flows. The Company discusses its significant legal
proceedings below, including ongoing proceedings and those that impacted the Company's results of operations for
the periods presented.
Litigation Relating to Continuing Operations
Monto Coal Pty Limited, Monto Coal 2 Pty Ltd Limited and Macarthur Coal Limited. In October 2007, a statement of
claim was delivered to Monto Coal Pty Ltd, a wholly-owned subsidiary of PEA-PCI, then Macarthur Coal Limited,
and Monto Coal 2 Pty Ltd, an equity accounted investee, from the minority interest holders in the Monto Coal Joint
Venture, alleging that Monto Coal 2 Pty Ltd breached the Monto Coal Joint Venture Agreement and Monto Coal Pty
Ltd breached the Monto Coal Management Agreement. Monto Coal Pty Ltd is the manager of the Monto Coal Joint
Venture pursuant to the Management Agreement. Monto Coal 2 Pty Ltd holds a 51% interest in the Monto Coal Joint
Venture. The plaintiffs are Sanrus Pty Ltd, Edge Developments Pty Ltd and H&J Enterprises (Qld) Pty Ltd. An
additional statement of claim was delivered to PEA-PCI in November 2010 from the same minority interest holders in
the Monto Coal Joint Venture, alleging that PEA-PCI induced Monto Coal 2 Pty Ltd and Monto Coal Pty Ltd to
breach the Monto Coal Joint Venture Agreement and the Monto Coal Management Agreement, respectively. The
plaintiffs later amended their claim to allege damages for lost opportunities to sell their joint venture interest. These
actions, which are pending before the Supreme Court of Queensland, Australia, seek damages from the three
defendants collectively of amounts ranging from $15.0 million Australian dollars to $1.7 billion Australian dollars,
plus interest and costs. The defendants dispute the claims and are vigorously defending their positions. Based on the
Company's evaluation of the issues and their potential impact, the amount of any future loss cannot be reasonably
estimated. However, based on current information, the Company believes these claims are likely to be finalized
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without a material adverse effect on its financial condition, results of operations or cash flows.
Sumiseki Materials Co. Ltd. In 2010, Sumiseki Materials Co. Ltd. (Sumiseki), the Class B shareholder (noncontrolling
interest holder) in Wambo Coal Pty Ltd (Wambo), an Australian subsidiary of the Company, filed a lawsuit against
Wambo in the Supreme Court of New South Wales, Australia, alleging that it was entitled to certain dividends from
Wambo (subject to limited exceptions) and requested payment of those dividends for periods from 2009 to 2012. In
March 2013, the Supreme Court ruled Sumiseki was entitled to the disputed dividends (subject to limited exceptions).
In May 2013, the Supreme Court issued finalized orders, which included the amounts due for the disputed dividends
including interest. Wambo appealed the Supreme Court's decision to the New South Wales Court of Appeal and
obtained a stay of the Supreme Court judgment. In accordance with the terms of the stay, Wambo posted security with
the court in an interest-bearing trust account jointly operated by the parties.
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On September 17, 2014, the Court of Appeal upheld the Supreme Court's ruling (with a minor exception), finding
Sumiseki was entitled to the disputed dividends plus interest and costs. In its ruling, the Court of Appeal noted that
while payment of dividends is usually a matter for a company's directors, the Class B dividend is a mandatory
dividend, regardless of any decision by the directors, and that the amount of the dividend is based on a percentage of
the company's net profit, unless there is a legal prohibition that precludes the dividend being paid. Wambo filed an
application for leave to appeal the ruling to the High Court of Australia, but the application was denied. Wambo has
satisfied the terms of the Court of Appeal’s judgment, including the remittance of the restricted security previously
posted with the court, and the litigation is over.
Eagle Mining, LLC Arbitration.  On May 3, 2013, Eagle Mining, LLC (Eagle) filed an arbitration demand against a
Company subsidiary under a contract mining agreement, asserting various claims for damages.   An arbitration
hearing was held in January 2014 before a single arbitrator.  As a result of the damages awarded to Eagle in
arbitration, the Company recorded a charge of $15.6 million in "Operating costs and expenses" in the unaudited
condensed consolidated statement of operations for the three months ended March 31, 2014. On April 18, 2014, the
Company subsidiary filed a petition to partially vacate and modify the arbitration award in the United States District
Court for the Southern District of West Virginia, Charleston Division.
Queensland Bulk Handling Pty Ltd.  On June 30, 2014, QBH filed a statement of claim with the Supreme Court of
Queensland, Australia, against Peabody (Wilkie Creek) Pty Limited, an indirect wholly-owned subsidiary of the
Company, alleging breach of a CPSA between the parties.  QBH originally sought damages of $113.1 million
Australian dollars, plus interest and costs.  However, it later altered its claim to seek a declaration that the Company
subsidiary had exercised an option to renew the contract for a further term, and withdrew its claim for money
damages.
On February 27, 2015, the Supreme Court of Queensland, Australia ruled that QBH and the Company subsidiary were
bound to enter into a new CPSA upon substantially the same terms as the 2009 CPSA between them. Under the 2009
CPSA, QBH provided services to the Wilkie Creek Mine, which was closed in 2013. Under the court’s ruling, the term
of the proposed new CPSA would commence January 1, 2015 and expire on December 31, 2026 and would require
annual minimum payments of approximately $11.8 million Australian dollars. The Company subsidiary strongly
disputes this finding and has filed a notice of appeal.
While the ultimate impact of the litigation is subject to a wide range of uncertainty, the Company recognized a
liability of $7.6 million to discontinued operations for the three months ended March 31, 2015. That amount
represents the low end of the range of loss that the Company considers probable. It is reasonably possible that
additional exposure may exist up to and including the aggregate annual minimum payments required under the
proposed CPSA noted above.
Claims, Litigation and Settlements Relating to Indemnities or Historical Operations
Environmental Claims and Litigation Arising From Historical, Non-Coal Producing Operations. Gold Fields Mining,
LLC (Gold Fields) is a dormant, non-coal producing entity that was previously managed and owned by Hanson plc,
the Company's predecessor owner. In a February 1997 spin-off, Hanson plc transferred ownership of Gold Fields to
the Company despite the fact that Gold Fields had no ongoing operations and the Company had no prior involvement
in its past operations. Gold Fields is currently one of the Company's subsidiaries. The Company indemnified TXU
Group with respect to certain claims relating to the historical operations of a former affiliate of Gold Fields.
Environmental claims for remediation, past costs, future costs, and/or natural resource damages have been asserted
against Gold Fields related to historical activities of Gold Fields or a former affiliate. Gold Fields or the former
affiliate has been named a potentially responsible party (PRP) at five national priority list sites based on the
Comprehensive Environmental Response, Compensation and Liability Act (CERCLA). CERCLA claims were
asserted at 13 additional sites, bringing the total to 18, which have since been reduced to seven by completion of work,
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transfer or regulatory inactivity. The number of CERCLA sites alone is not a relevant measure of liability because the
nature and extent of environmental concerns and costs varies by site, as does the estimated share of responsibility
relative to other PRPs for Gold Fields or the former affiliate.
Undiscounted liabilities for environmental cleanup-related costs for all of the sites noted above were $67.0 million as
of March 31, 2015 and $69.4 million as of December 31, 2014, of which $17.1 million and $19.4 million was
reflected as a current liability, respectively, in the condensed consolidated balance sheets as of those dates. These
amounts represent those costs that the Company believes are probable and reasonably estimable.
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Significant uncertainty exists as to whether claims will be pursued against Gold Fields or the former affiliate in all
cases, and where they are pursued, the amount and timing of the eventual costs and liabilities, which could be greater
or less than the liabilities recorded in the condensed consolidated balance sheets. Changes to cost estimates associated
with a particular site can occur for many reasons, including, but not limited to, the gathering of additional information
at the site, the completion of the remedial design phase of the CERCLA remediation process, changes in anticipated
remediation standards or labor and material costs or the reaching of a settlement agreement or consent order by the
parties at the site. Based on the Company's evaluation of the issues and their potential impact, the total amount of any
future loss cannot be reasonably estimated. However, based on current information, the Company believes these
claims are likely to be resolved without a material adverse effect on its financial condition, results of operations or
cash flows.
Settlement Agreement with Patriot and the UMWA. In 2012, Patriot filed voluntary petitions for reorganization under
Chapter 11 of the U.S. Bankruptcy Code. In 2013, the Company entered into a definitive settlement agreement with
Patriot and the UMWA, on behalf of itself, its represented Patriot employees and its represented Patriot retirees, to
resolve all disputed issues related to Patriot’s bankruptcy.
In connection with the settlement agreement with Patriot and the UMWA, which became effective on December 18,
2013, the Company is required to provide total payments of $310.0 million, payable over four years through 2017, to
partially fund the newly established voluntary employee beneficiary association (VEBA) and settle all Patriot and
UMWA claims involving the Patriot bankruptcy. Those payments included an initial payment of $90.0 million made
in January 2014, comprised of $70.0 million paid to Patriot and $20.0 million paid to the VEBA, and a payment of
$75.0 million made in January 2015 to the VEBA. Subsequent payments will be made to the VEBA of $75.0 million
in 2016 and $70.0 million in 2017.
Other
In June 2007, the New York Office of the Attorney General (NYAG) served a letter and subpoena on the Company,
seeking information and documents relating to the Company's disclosure to investors of risks associated with possible
climate change and related legislation and regulations. The Company believes it has made full and proper disclosure
of these potential risks.  In late 2013, the NYAG submitted a letter to the Company requesting additional information
and documents. The Company remains in regular communication with the NYAG and is continuing the process of
complying with that request.
In January 2013, the Securities and Exchange Commission (SEC) staff served a subpoena on the Company seeking
information and documents relating to the development of Prairie State Energy Campus, a 1,600 megawatt coal-fueled
electricity generation plant and adjacent coal mine in Illinois in which the Company owns a 5.06% undivided interest.
The Company cooperated with the SEC's investigation and has not received any related communication from the SEC
since August 2013.
At times the Company becomes a party to other disputes, including those related to contract miner performance,
claims, lawsuits, arbitration proceedings and administrative procedures in the ordinary course of business in the U.S.,
Australia and other countries where the Company does business. Based on current information, the Company believes
that such other pending or threatened proceedings are likely to be resolved without a material adverse effect on its
financial condition, results of operations or cash flows.
(18) Segment Information
The Company reports its results of operations primarily through the following reportable segments: “Australian
Mining," “Western U.S. Mining,” “Midwestern U.S. Mining,” “Trading and Brokerage” and “Corporate and Other.” The
Company’s chief operating decision maker uses Adjusted EBITDA as the primary measure of segment profit and loss.
The Company defines Adjusted EBITDA as (loss) income from continuing operations before deducting net interest
expense (including gains and losses on early debt extinguishment or modification); income taxes; asset retirement
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obligation expenses, depreciation, depletion and amortization; asset impairment and mine closure costs; charges for
the settlement of claims and litigation related to previously divested operations and changes in deferred tax asset
valuation allowance and amortization of basis difference related to equity affiliates.
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Reportable segment results were as follows:
Three Months Ended
March 31,
2015 2014

(Dollars in millions)
Revenues:
Australian Mining $548.2 $611.8
Western U.S. Mining 689.3 682.0
Midwestern U.S. Mining 275.7 303.0
Trading and Brokerage 16.7 21.0
Corporate and Other 8.0 9.0
Total $1,537.9 $1,626.8

Adjusted EBITDA:
Australian Mining $(24.5 ) $1.8
Western U.S. Mining 182.6 173.9
Midwestern U.S. Mining 71.5 78.7
Trading and Brokerage 3.8 (1.9 )
Corporate and Other (67.8 ) (75.6 )
Total $165.6 $176.9
A reconciliation of Adjusted EBITDA to consolidated loss from continuing operations, net of income taxes follows:

Three Months Ended
March 31,
2015 2014

(Dollars in millions)
Total Adjusted EBITDA $165.6 $176.9
Depreciation, depletion and amortization (147.5 ) (157.2 )
Asset retirement obligation expenses (14.2 ) (15.6 )
Change in deferred tax asset valuation allowance related to equity affiliates (0.3 ) —
Amortization of basis difference related to equity affiliates (1.4 ) (1.2 )
Interest expense (106.6 ) (103.3 )
Loss on early debt extinguishment (59.5 ) —
Interest income 2.5 3.6
Income tax (provision) benefit (3.0 ) 52.5
Loss from continuing operations, net of income taxes $(164.4 ) $(44.3 )
(19)     Supplemental Guarantor/Non-Guarantor Financial Information
In accordance with the indentures governing the Senior Notes, certain 100% owned U.S. subsidiaries of the Company
(each, a Guarantor Subsidiary) have fully and unconditionally guaranteed the Senior Notes, on a joint and several
basis. The indentures governing the Senior Notes contain customary exceptions under which a guarantee of a
Guarantor Subsidiary will terminate, including (a) the release or discharge of the guarantee of the Company’s 2013
Credit Facility by such Guarantor Subsidiary, except a discharge or release by or as a result of payment under such
guarantee, (b) a sale or other disposition, by way of merger, consolidation or otherwise, of all of the capital stock of
such Guarantor Subsidiary, and (c) the legal defeasance or discharge of the indentures. Separate financial statements
and other disclosures concerning the Guarantor Subsidiaries are not presented because management believes that such
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information is not material to the holders of the Senior Notes. The following historical financial statement information
is provided for the Guarantor/Non-Guarantor Subsidiaries.
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Unaudited Supplemental Condensed Consolidating Statements of Operations
Three Months Ended March 31, 2015
Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

(Dollars in millions)
Total revenues $— $944.8 $ 609.8 $ (16.7 ) $ 1,537.9
Costs and expenses
Operating costs and expenses (exclusive of items
shown separately below) 104.2 692.4 541.7 (16.7 ) 1,321.6

Depreciation, depletion and amortization — 75.8 71.7 — 147.5
Asset retirement obligation expenses — 7.4 6.8 — 14.2
Selling and administrative expenses 9.7 37.1 2.6 — 49.4
Other operating (income) loss:
Net gain on disposal of assets — (0.1 ) — — (0.1 )
(Income) loss from equity affiliates and
investment in subsidiaries (104.4 ) 1.2 1.9 104.4 3.1

Interest expense 108.0 1.7 2.6 (5.7 ) 106.6
Loss on early debt extinguishment 59.5 — — — 59.5
Interest income (0.1 ) (2.7 ) (5.4 ) 5.7 (2.5 )
(Loss) income from continuing operations before
income taxes (176.9 ) 132.0 (12.1 ) (104.4 ) (161.4 )

Income tax provision — 1.3 1.7 — 3.0
(Loss) income from continuing operations, net of
income taxes (176.9 ) 130.7 (13.8 ) (104.4 ) (164.4 )

Income (loss) from discontinued operations, net
of income taxes 0.3 (1.1 ) (8.1 ) — (8.9 )

Net (loss) income (176.6 ) 129.6 (21.9 ) (104.4 ) (173.3 )
Less: Net income attributable to noncontrolling
interests — — 3.3 — 3.3

Net (loss) income attributable to common
stockholders $(176.6 ) $129.6 $ (25.2 ) $ (104.4 ) $ (176.6 )

Unaudited Supplemental Condensed Consolidating Statements of Comprehensive Income
Three Months Ended March 31, 2015
Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

(Dollars in millions)
Net (loss) income $(176.6 ) $129.6 $ (21.9 ) $ (104.4 ) $ (173.3 )
Other comprehensive (loss) income, net of
income taxes (70.7 ) 14.4 (32.7 ) 18.3 (70.7 )

Comprehensive (loss) income (247.3 ) 144.0 (54.6 ) (86.1 ) (244.0 )
Less: Comprehensive income attributable to
noncontrolling interests — — 3.3 — 3.3

Comprehensive (loss) income attributable to
common stockholders $(247.3 ) $144.0 $ (57.9 ) $ (86.1 ) $ (247.3 )
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Unaudited Supplemental Condensed Consolidating Statements of Operations
Three Months Ended March 31, 2014
Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

(Dollars in millions)
Total revenues $— $976.4 $ 671.3 $ (20.9 ) $ 1,626.8
Costs and expenses
Operating costs and expenses (exclusive of items
shown separately below) 21.2 726.8 667.7 (20.9 ) 1,394.8

Depreciation, depletion and amortization — 77.2 80.0 — 157.2
Asset retirement obligation expenses — 8.6 7.0 — 15.6
Selling and administrative expenses 13.6 41.3 4.6 — 59.5
Other operating (income) loss:
Net gain on disposal of assets — (9.6 ) (0.2 ) — (9.8 )
(Income) loss from equity affiliates and
investment in subsidiaries (39.6 ) 0.6 6.0 39.6 6.6

Interest expense 105.7 1.6 1.4 (5.4 ) 103.3
Interest income (0.1 ) (2.4 ) (6.5 ) 5.4 (3.6 )
(Loss) income from continuing operations before
income taxes (100.8 ) 132.3 (88.7 ) (39.6 ) (96.8 )

Income tax (benefit) provision (52.0 ) 24.8 (25.3 ) — (52.5 )
(Loss) income from continuing operations, net of
income taxes (48.8 ) 107.5 (63.4 ) (39.6 ) (44.3 )

Income (loss) from discontinued operations, net
of income taxes 0.3 (0.7 ) 0.6 — 0.2

Net (loss) income (48.5 ) 106.8 (62.8 ) (39.6 ) (44.1 )
Less: Net income attributable to noncontrolling
interests — — 4.4 — 4.4

Net (loss) income attributable to common
stockholders $(48.5 ) $106.8 $ (67.2 ) $ (39.6 ) $ (48.5 )

Unaudited Supplemental Condensed Consolidating Statements of Comprehensive Income
Three Months Ended March 31, 2014
Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

(Dollars in millions)
Net (loss) income $(48.5 ) $106.8 $ (62.8 ) $ (39.6 ) $ (44.1 )
Other comprehensive income (loss), net of
income taxes 125.9 9.9 (18.5 ) 8.6 125.9

Comprehensive income (loss) 77.4 116.7 (81.3 ) (31.0 ) 81.8
Less: Comprehensive income attributable to
noncontrolling interests — — 4.4 — 4.4

Comprehensive income (loss) attributable to
common stockholders $77.4 $116.7 $ (85.7 ) $ (31.0 ) $ 77.4
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Unaudited Supplemental Condensed Consolidating Balance Sheets
March 31, 2015
Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries

Reclassifications/
Eliminations Consolidated

(Dollars in millions)
Assets
Current assets
Cash and cash equivalents $500.3 $0.2 $136.6 $ — $637.1
Accounts receivable, net 0.3 — 431.1 — 431.4
Receivables from affiliates, net 622.7 — 82.1 (704.8 ) —
Inventories — 184.3 185.2 — 369.5
Assets from coal trading activities,
net — 54.5 7.3 — 61.8

Deferred income taxes 36.8 41.2 5.3 0.6 83.9
Other current assets — 37.9 187.3 — 225.2
Total current assets 1,160.1 318.1 1,034.9 (704.2 ) 1,808.9
Property, plant, equipment and
mine development, net — 4,944.7 5,507.1 — 10,451.8

Deferred income taxes — 19.9 — (18.8 ) 1.1
Investments and other assets 9,777.2 3.9 584.7 (9,475.9 ) 889.9
Notes receivable from affiliates,
net — 1,619.1 — (1,619.1 ) —

Total assets $10,937.3 $6,905.7 $7,126.7 $ (11,818.0 ) $13,151.7
Liabilities and Stockholders’ Equity
Current liabilities
Current portion of long-term debt $95.1 $0.1 $8.9 $ — $104.1
Payables to affiliates, net — 704.8 — (704.8 ) —
Liabilities from coal trading
activities, net — 13.6 24.5 — 38.1

Accounts payable and accrued
expenses 566.0 567.1 485.6 0.6 1,619.3

Total current liabilities 661.1 1,285.6 519.0 (704.2 ) 1,761.5
Long-term debt, less current
portion 6,275.5 6.3 5.7 — 6,287.5

Deferred income taxes 100.1 — 5.1 (18.8 ) 86.4
Notes payable to affiliates, net 1,032.6 — 586.5 (1,619.1 ) —
Other noncurrent liabilities 362.4 1,757.4 387.4 — 2,507.2
Total liabilities 8,431.7 3,049.3 1,503.7 (2,342.1 ) 10,642.6
Peabody Energy Corporation
stockholders’ equity 2,505.6 3,856.4 5,619.5 (9,475.9 ) 2,505.6

Noncontrolling interests — — 3.5 — 3.5
Total stockholders’ equity 2,505.6 3,856.4 5,623.0 (9,475.9 ) 2,509.1
Total liabilities and stockholders’
equity $10,937.3 $6,905.7 $7,126.7 $ (11,818.0 ) $13,151.7
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PEABODY ENERGY CORPORATION
                    NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Supplemental Condensed Consolidating Balance Sheets
December 31, 2014
Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries

Reclassifications/
Eliminations Consolidated

(Dollars in millions)
Assets
Current assets
Cash and cash equivalents $188.7 $1.2 $108.1 $ — $298.0
Accounts receivable, net — 14.5 548.6 — 563.1
Receivables from affiliates, net 258.4 — 105.9 (364.3 ) —
Inventories — 191.8 214.7 — 406.5
Assets from coal trading activities,
net — 53.8 3.8 — 57.6

Deferred income taxes 64.5 8.6 6.9 — 80.0
Other current assets — 44.5 261.3 — 305.8
Total current assets 511.6 314.4 1,249.3 (364.3 ) 1,711.0
Property, plant, equipment and
mine development, net — 5,005.2 5,572.1 — 10,577.3

Deferred income taxes — 8.2 — (7.5 ) 0.7
Investments and other assets 10,209.4 4.0 621.6 (9,932.9 ) 902.1
Notes receivable from affiliates,
net — 1,655.7 — (1,655.7 ) —

Total assets $10,721.0 $6,987.5 $7,443.0 $ (11,960.4 ) $13,191.1
Liabilities and Stockholders’ Equity
Current liabilities
Current maturities of long-term
debt $12.0 $0.1 $9.1 $ — $21.2

Payables to affiliates, net — 364.3 — (364.3 ) —
Liabilities from coal trading
activities, net — 10.7 22.0 — 32.7

Accounts payable and accrued
expenses 474.5 682.5 652.2 — 1,809.2

Total current liabilities 486.5 1,057.6 683.3 (364.3 ) 1,863.1
Long-term debt, less current
maturities 5,951.6 6.3 7.7 — 5,965.6

Deferred income taxes 90.5 — 6.1 (7.5 ) 89.1
Notes payable to affiliates, net 1,033.4 — 622.3 (1,655.7 ) —
Other noncurrent liabilities 434.2 1,717.4 395.2 — 2,546.8
Total liabilities 7,996.2 2,781.3 1,714.6 (2,027.5 ) 10,464.6
Peabody Energy Corporation
stockholders’ equity 2,724.8 4,206.2 5,726.7 (9,932.9 ) 2,724.8

Noncontrolling interests — — 1.7 — 1.7
Total stockholders’ equity 2,724.8 4,206.2 5,728.4 (9,932.9 ) 2,726.5

$10,721.0 $6,987.5 $7,443.0 $ (11,960.4 ) $13,191.1
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PEABODY ENERGY CORPORATION
                    NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Unaudited Supplemental Condensed Consolidating Statements of Cash Flows
Three Months Ended March 31, 2015
Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Consolidated

(Dollars in millions)
Cash Flows From Operating Activities
Net cash (used in) provided by continuing operations $(204.6 ) $131.3 $ 78.5 $ 5.2
Net cash used in discontinued operations (0.3 ) (0.4 ) (1.1 ) (1.8 )
Net cash (used in) provided by operating activities (204.9 ) 130.9 77.4 3.4
Cash Flows From Investing Activities
Additions to property, plant, equipment and mine development — (16.2 ) (8.9 ) (25.1 )
Changes in accrued expenses related to capital expenditures — (7.1 ) (4.2 ) (11.3 )
Proceeds from disposal of assets, net of notes receivable — 2.1 — 2.1
Purchases of debt and equity securities — — (7.3 ) (7.3 )
Proceeds from sales and maturities of debt and equity
securities — — 10.1 10.1

Contributions to joint ventures — — (114.6 ) (114.6 )
Distributions from joint ventures — — 113.6 113.6
Other, net — (1.2 ) (2.0 ) (3.2 )
Net cash used in investing activities — (22.4 ) (13.3 ) (35.7 )
Cash Flows From Financing Activities
Proceeds from long-term debt 975.7 — — 975.7
Repayments of long-term debt (569.9 ) — (2.3 ) (572.2 )
Payment of deferred financing costs (28.4 ) — — (28.4 )
Dividends paid (0.7 ) — — (0.7 )
Other, net 0.1 (1.7 ) (1.4 ) (3.0 )
Transactions with affiliates, net 139.7 (107.8 ) (31.9 ) —
Net cash provided by (used in) financing activities 516.5 (109.5 ) (35.6 ) 371.4
Net change in cash and cash equivalents 311.6 (1.0 ) 28.5 339.1
Cash and cash equivalents at beginning of period 188.7 1.2 108.1 298.0
Cash and cash equivalents at end of period $500.3 $0.2 $ 136.6 $ 637.1

37

Edgar Filing: PG&E Corp - Form PRE 14A

118



Table of Contents                                  
PEABODY ENERGY CORPORATION
                    NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Unaudited Supplemental Condensed Consolidating Statements of Cash Flows
Three Months Ended March 31, 2014
Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Consolidated

(Dollars in millions)
Cash Flows From Operating Activities
Net cash provided by (used in) continuing operations $108.5 $49.6 $ (31.2 ) $ 126.9
Net cash (used in) provided by discontinued operations (72.0 ) (1.1 ) 0.3 (72.8 )
Net cash provided by (used in) operating activities 36.5 48.5 (30.9 ) 54.1
Cash Flows From Investing Activities
Additions to property, plant, equipment and mine development — (9.2 ) (15.2 ) (24.4 )
Changes in accrued expenses related to capital expenditures — (1.1 ) (17.2 ) (18.3 )
Proceeds from disposal of assets, net of notes receivable — 12.7 87.1 99.8
Purchases of debt and equity securities — — (2.0 ) (2.0 )
Proceeds from sales and maturities of debt and equity
securities — — 0.4 0.4

Contributions to joint ventures — — (151.8 ) (151.8 )
Distributions from joint ventures — — 138.2 138.2
Other, net — (0.6 ) (1.6 ) (2.2 )
Net cash provided by investing activities — 1.8 37.9 39.7
Cash Flows From Financing Activities
Repayments of long-term debt (3.0 ) — (2.2 ) (5.2 )
Dividends paid (23.1 ) — — (23.1 )
Other, net 1.1 (1.7 ) (0.8 ) (1.4 )
Transactions with affiliates, net (15.6 ) (48.7 ) 64.3 —
Net cash (used in) provided by financing activities (40.6 ) (50.4 ) 61.3 (29.7 )
Net change in cash and cash equivalents (4.1 ) (0.1 ) 68.3 64.1
Cash and cash equivalents at beginning of period 300.7 0.3 143.0 444.0
Cash and cash equivalents at end of period $296.6 $0.2 $ 211.3 $ 508.1
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Item 2.    Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Cautionary Notice Regarding Forward-Looking Statements
This report includes statements of our expectations, intentions, plans and beliefs that constitute “forward-looking
statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934 and are intended to come within the safe harbor protection provided by those sections. These
statements relate to future events or our future financial performance, including, without limitation, the section
captioned “Outlook” in this Item 2. We use words such as “anticipate,” “believe,” “expect,” “may,” "forecast," “project,” “should,”
“estimate,” “plan,” "outlook," "target," "likely," "will," "to be" or other similar words to identify forward-looking
statements.
Without limiting the foregoing, all statements relating to our future operating results, anticipated capital expenditures,
future cash flows and borrowings and sources of funding are forward-looking statements and speak only as of the date
of this report. These forward-looking statements are based on numerous assumptions that we believe are reasonable,
but are subject to a wide range of uncertainties and business risks and actual results may differ materially from those
discussed in these statements. Among the factors that could cause actual results to differ materially are:
•supply and demand for our coal products;

•price volatility and customer procurement practices, particularly in international seaborne products and in our trading
and brokerage businesses;
•impact of alternative energy sources, including, but not limited to, natural gas and renewables;
•global steel demand and the downstream impact on metallurgical coal prices;
•impact of weather and natural disasters on demand and production;
•reductions and/or deferrals of purchases by major customers and our ability to renew sales contracts;

•credit and performance risks associated with customers, suppliers, contract miners, co-shippers and trading, banks and
other financial counterparties;
•geologic, equipment, permitting, site access, operational risks and new technologies related to mining;
•transportation availability, performance and costs;

•availability, timing of delivery and costs of key supplies, capital equipment or commodities such as diesel fuel, steel,
explosives and tires;
•impact of take-or-pay arrangements for rail and port commitments for the delivery of coal;
•successful implementation of business strategies;
•negotiation of labor contracts, employee relations and workforce availability;
•changes in postretirement benefit and pension obligations and their related funding requirements;
•replacement and development of coal reserves;
•adequate liquidity and the cost, availability and access to capital and financial markets;

•ability to appropriately secure our obligations for reclamation, federal and state workers' compensation, federal coal
leases and other obligations related to our operations;
•effects of changes in interest rates and currency exchange rates (primarily the Australian dollar);
•effects of acquisitions or divestitures;
•economic strength and political stability of countries in which we have operations or serve customers;

•
legislation, regulations and court decisions or other government actions, including, but not limited to, new
environmental and mine safety requirements, changes in income tax regulations, sales-related royalties or other
regulatory taxes and changes in derivatives laws and regulations;
•litigation, including, but not limited to, claims not yet asserted;

• terrorist attacks or security threats, including, but not limited to, cybersecurity
threats;

•impacts of pandemic illnesses; and

•other factors, including, but not limited to, those discussed in Part II, Item 1. "Legal Proceedings" and Part II, Item
1A. "Risk Factors."
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When considering these forward-looking statements, you should keep in mind the cautionary statements in this
document and in our other Securities and Exchange Commission (SEC) filings, including, but not limited to, the more
detailed discussion of these factors and other factors that could affect our results contained in Item 1A. “Risk Factors” of
our Annual Report on Form 10-K for the year ended December 31, 2014. These forward-looking statements speak
only as of the date on which such statements were made, and we undertake no obligation to update these statements
except as required by federal securities laws.
Overview
We are the world’s largest private sector coal company. As of March 31, 2015, we owned interests in 26 active coal
mining operations located in the United States (U.S.) and Australia. We have a majority interest in 25 of those mining
operations and a 50% equity interest in Middlemount Coal Pty Ltd. (Middlemount), which owns the Middlemount
Mine in Queensland, Australia. In addition to our mining operations, we market and broker coal from other coal
producers, both as principal and agent, and trade coal and freight-related contracts through trading and business
offices in Australia, China, Germany, India, Indonesia, Singapore, the United Kingdom and the U.S. (listed
alphabetically).
In 2014, we produced and sold 227.2 million and 249.8 million tons of coal, respectively, from continuing operations.
During that period, 75% of our total sales (by volume) were to U.S. electricity generators, 23% were to customers
outside the U.S. and 2% were to the U.S. industrial sector, with approximately 83% of our worldwide sales (by
volume) delivered under long-term contracts.
We conduct business through four principal operating segments: Australian Mining, Western U.S. Mining,
Midwestern U.S. Mining and Trading and Brokerage. Our Western U.S. Mining segment consists of our Powder River
Basin, Southwest and Colorado operations, while our Midwestern U.S. Mining segment consists of our operations in
Illinois and Indiana.
The business of our Australian Mining segment is the mining of various qualities of metallurgical coal, as well as
thermal coal. Our Australian Mining segment operations are primarily export focused with customers spread across
several countries, with a portion of our coal being sold within Australia. Revenues from individual countries generally
vary year by year based on demand for electricity and steel, global economic conditions and several other factors,
including those specific to each country. Industry commercial practice, and our typical practice, is to negotiate pricing
for those metallurgical and seaborne thermal coal contracts on a quarterly and annual basis, respectively, with a
portion sold on a shorter-term basis.
The principal business of the Western and Midwestern U.S. Mining segments is the mining, preparation and sale of
thermal coal. In the U.S., we typically supply thermal coal to domestic electricity generators and industrial customers
for power generation under long-term contracts, with a portion sold as seaborne exports when market conditions
warrant.
Our Trading and Brokerage segment engages in the direct and brokered trading of coal and freight-related contracts
through the trading and business offices mentioned above. Coal brokering is conducted both as principal and agent in
support of various coal production-related activities that may involve coal produced from our mines, coal sourcing
arrangements with third-party mining companies or offtake agreements with other coal producers. Our Trading and
Brokerage segment also provides transportation-related services, which involves both financial derivative contracts
and physical contracts. Collectively, coal and freight-related hedging activities include both economic hedging and
cash flow hedging in support of our coal trading strategy, and cash flow hedging in support of sales from our mining
operations.
Our fifth segment, Corporate and Other, includes selling and administrative expenses, mining and
export/transportation joint ventures and activities associated with the optimization of our coal reserve and real estate
holdings, the closure of inactive mining sites and certain energy-related commercial matters.
We continue to support clean coal technology development and Btu Conversion projects that are designed to expand
the uses of coal, including the GreenGen project in China and the FutureGen 2.0 project in Illinois.
Results of Operations
Non-U.S. GAAP Financial Measures
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The following discussion of our results of operations includes references to and analysis of Adjusted EBITDA,
Adjusted (Loss) Income from Continuing Operations and Adjusted Diluted EPS, which are financial measures not
recognized in accordance with U.S. generally accepted accounting principles (GAAP). These financial measures are
not intended to serve as alternatives to U.S. GAAP measures of performance and may not be comparable to
similarly-titled measures presented by other companies.
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Adjusted EBITDA is defined as (loss) income from continuing operations before deducting net interest expense
(including gains and losses on early debt extinguishment or modification); income taxes; asset retirement obligation
expenses; depreciation, depletion and amortization; asset impairment and mine closure costs; charges for the
settlement of claims and litigation related to previously divested operations and changes in deferred tax asset valuation
allowance and amortization of basis difference related to equity affiliates. Adjusted EBITDA is the primary metric
used by management to measure our segments’ operating performance and we believe it is useful to external users of
our financial statements in comparing our current results with those of prior and future periods and in evaluating our
operating performance without regard to our capital structure or the cost basis of our assets.
Adjusted (Loss) Income from Continuing Operations and Adjusted Diluted EPS are defined as (loss) income from
continuing operations and diluted earnings per share from continuing operations (EPS), respectively, excluding the
impacts of asset impairment and mine closure costs and charges for the settlement of claims and litigation related to
previously divested operations, net of tax, and the remeasurement of foreign income tax accounts on our income tax
provision. The income tax benefits related to asset impairment and mine closure costs and charges for the settlement
of claims and litigation related to previously divested operations have been calculated based on the enacted tax rate in
the jurisdiction in which they have been or will be realized, adjusted for the estimated recoverability of those benefits.
We have included Adjusted (Loss) Income from Continuing Operations and Adjusted Diluted EPS in our discussion
because, in the opinion of management, excluding those foregoing items is useful in comparing our current results
with those of prior periods. We also believe that excluding the impact of the remeasurement of our foreign income tax
accounts represents a meaningful indicator of our ongoing effective tax rate.
A reconciliation of Adjusted EBITDA to its most comparable measure under U.S. GAAP is included in Note 18.
"Segment Information" of the accompanying unaudited condensed consolidated financial statements. Adjusted (Loss)
Income from Continuing Operations and Adjusted Diluted EPS are reconciled to their most comparable measures
under U.S. GAAP in the sections that follow.
Three Months Ended March 31, 2015 Compared to the Three Months Ended March 31, 2014 
Summary
Demand for seaborne metallurgical coal for the three months ended March 31, 2015 was adversely impacted by a
1.8% decrease in worldwide steel production compared to the same period in the prior year, according to data recently
published by the World Steel Association (WSA). Policy measures in China aimed toward supporting the domestic
coal industry also limited imports during the period. Such measures, along with a lack of growth in global electricity
generation from coal have also hampered demand for seaborne thermal coal thus far in 2015.
These adverse demand factors and the impact of excess supply have continued to weigh on international coal prices.
Benchmark pricing for seaborne premium high quality hard coking coal (HQHCC), premium low volatile pulverized
coal injections products (LV PCI) and thermal coal originating from Newcastle, Australia (NEWC) for the first
quarter of 2015 and 2014 were as follows (on a per tonne basis):
Contract
Commencement
Month:

HQHCC Price
Decrease LV PCI Price

Decrease NEWC Price
Decrease

2015 2014 % 2015 2014 % 2015 2014 %
January $117 $143 (18.2 )% $99 $116 (14.7 )% $70 $87 (19.5 )%
In the U.S., electricity generation from coal decreased 14% during the three months ended March 31, 2015 compared
to the same period in 2014, according to the U.S. Energy Information Administration (EIA). U.S. electricity
generation from coal was diminished during that period from lower heating-degree days due to mild winter weather
and coal-to-gas switching due to relatively lower natural gas prices. In spite of those factors, tons sold from our U.S.
mining platform were slightly higher compared to the prior year due to the offsetting impacts of improved rail
performance in the U.S. Powder River Basin.
Our revenues decreased during the three months ended March 31, 2015 compared to the same period in the prior year
($88.9 million) primarily due to lower realized pricing, partially offset by an overall increase in tons sold from our
mining platform.
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In order to mitigate the impact of lower coal pricing, we have continued to drive operational efficiencies, optimize
production across our mining platform and control expenses at all levels of the organization, resulting in a decrease in
our operating costs and expenses and selling and administrative expenses of $73.2 million and $10.1 million,
respectively, for the three months ended March 31, 2015 compared to the prior year. Overall, Adjusted EBITDA of
$165.6 million reflected a decrease of $11.3 million during the three months ended March 31, 2015 compared to the
same period in the prior year. Net results attributable to common stockholders also decreased in the three months
ended March 31, 2015 compared to the same periods in the prior year ($128.1 million). In addition to lower Adjusted
EBITDA, those results also reflected an adverse impact from income taxes, debt extinguishment charges related to the
early refinancing of a substantial portion of our 7.375% Senior Notes due 2016 (the 2016 Notes) during the first
quarter of 2015, and unfavorable results from discontinued operations, partially offset by lower depreciation, depletion
and amortization.
As of March 31, 2015, our available liquidity was approximately $2.2 billion. Refer to the "Liquidity and Capital
Resources" section contained within this Item 2 for a further discussion of factors affecting our available liquidity.
Tons Sold
The following table presents tons sold by operating segment:

Three Months Ended Increase (Decrease)
March 31, to Volumes
2015 2014 Tons %
(Tons in millions)

Australian Mining 8.8 8.2 0.6 7.3  %
Western U.S. Mining 41.9 41.5 0.4 1.0  %
Midwestern U.S. Mining 5.9 6.2 (0.3 ) (4.8 )%
Total tons sold from mining segments 56.6 55.9 0.7 1.3  %
Trading and Brokerage 4.0 5.4 (1.4 ) (25.9 )%
Total tons sold 60.6 61.3 (0.7 ) (1.1 )%
Revenues
The following table presents revenues by operating segment:

Three Months Ended Increase (Decrease)
March 31, to Revenues
2015 2014 $ %
(Dollars in millions)

Australian Mining $548.2 $611.8 $(63.6 ) (10.4 )%
Western U.S. Mining 689.3 682.0 7.3 1.1  %
Midwestern U.S. Mining 275.7 303.0 (27.3 ) (9.0 )%
Trading and Brokerage 16.7 21.0 (4.3 ) (20.5 )%
Corporate and Other 8.0 9.0 (1.0 ) (11.1 )%
Total revenues $1,537.9 $1,626.8 $(88.9 ) (5.5 )%
Australian Mining. Revenues from our Australian Mining segment decreased during the three months ended
March 31, 2015 compared to the same period in the prior year primarily due to lower coal prices ($116.8 million),
partially offset by the favorable impact of changes in volume and mix ($53.2 million). The increase in production
volumes reflected the second quarter 2014 ramp up of longwall top coal caving technology (LTCC) at our North
Goonyella Mine, partially offset by downtimes related to a first quarter 2015 longwall move at our Metropolitan Mine.
Metallurgical coal sales from the segment totaled 3.8 million and 3.2 million tons for the three months ended
March 31, 2015 and 2014, respectively.
Western U.S. Mining. The increase in Western U.S. Mining segment revenues for the three months ended March 31,
2015 compared to the same period in the prior year was driven by higher realized coal prices ($27.0 million) and
higher volumes. Those benefits were largely offset by a shift in regional production mix toward the lower-priced U.S.
Powder River Basin, with our higher-priced Colorado production decreasing. Volumes benefited from improved rail
performance compared to the prior year.
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Midwestern U.S. Mining.  Segment revenues were adversely impacted during the three months ended March 31, 2015
compared to the same period in the prior year by an unfavorable volume and mix variance ($14.2 million) due to
milder winter weather and the first quarter 2014 cessation of production at our Viking-Corning Pit Mine. Midwestern
U.S. Mining segment revenues were also affected compared to the prior period by lower realized coal prices ($13.1
million) due to the effect of contract price re-openers and the renewal of sales contracts at less favorable prices.
Trading and Brokerage.  The decline in Trading and Brokerage segment revenues for the three months ended
March 31, 2015 compared to the same period in the prior year reflected a decrease in physical volumes shipped due to
the timing of contract realizations and lower mark-to-market earnings from financial contract trading.
Segment Adjusted EBITDA
The following table presents Segment Adjusted EBITDA by operating segment:

Increase (Decrease)
Three Months Ended to Segment Adjusted
March 31, EBITDA
2015 2014 $ %
(Dollars in millions)

Australian Mining $(24.5 ) $1.8 $(26.3 ) (1,461.1 )%
Western U.S. Mining 182.6 173.9 8.7 5.0  %
Midwestern U.S. Mining 71.5 78.7 (7.2 ) (9.1 )%
Trading and Brokerage 3.8 (1.9 ) 5.7 300.0  %
Segment Adjusted EBITDA $233.4 $252.5 $(19.1 ) (7.6 )%
Australian Mining.  The decline in Australian Mining segment Adjusted EBITDA during the three months ended
March 31, 2015 compared to the same period in the prior year reflected lower coal pricing, net of sales-related costs
($108.5 million). That adverse pricing variance was partially offset by (1) improved longwall performance from our
underground mines driven by LTCC issues experienced at the North Goonyella Mine in the prior year ($56.4 million),
(2) the impact on prior year results of expenses associated with Australia's carbon pricing framework that was
repealed in July 2014 ($12.7 million), (3) improved productivity from our Moorvale Mine due to the owner-operator
conversion completed in the third quarter of 2014 ($12.1 million) and (4) the benefit of higher sales volumes. The
negative Adjusted EBITDA realization from our Australia Mining segment for the three months ended March 31,
2015 reflected a positive contribution from the operating sites within that segment ($61.9 million), which was more
than offset by losses from foreign currency and diesel fuel hedging ($86.4 million).
Western U.S. Mining.  The increase in Western U.S. Mining segment Adjusted EBITDA during the three months
ended March 31, 2015 compared to the same period in the prior year was driven by higher pricing, net of sales-related
costs ($19.9 million), partially offset by an unfavorable net volume and mix variance from a shift in production
toward the U.S. Powder River Basin ($13.2 million).
Midwestern U.S. Mining.  The decrease in Midwestern U.S. Mining segment Adjusted EBITDA for the three months
ended March 31, 2015 compared to the same period in the prior year was driven by lower realized coal prices, net of
sales-related costs ($11.1 million) and lower volumes ($6.8 million). Those factors were partially offset by lower
commodity pricing, net of hedging results ($5.6 million), and the favorable effect of mine sequencing at certain
surface operations.
Trading and Brokerage.  Trading and Brokerage segment Adjusted EBITDA increased year-over-year during the three
months ended March 31, 2015. The impact of lower revenues described above was more than offset by the impact of a
$15.6 million charge recorded in the first quarter of 2014 related to the Eagle Mining, LLC arbitration. Refer to Note
17. "Commitments and Contingencies" to the accompanying unaudited condensed consolidated financial statements
for additional information related to that matter.
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Loss From Continuing Operations Before Income Taxes
The following table presents loss from continuing operations before income taxes:

Three Months Ended Increase (Decrease)
March 31, to Income
2015 2014 $ %
(Dollars in millions)

Segment Adjusted EBITDA $233.4 $252.5 $(19.1 ) (7.6 )%
Corporate and Other Adjusted EBITDA (67.8 ) (75.6 ) 7.8 10.3  %
Subtotal - Adjusted EBITDA 165.6 176.9 (11.3 ) (6.4 )%
Depreciation, depletion and amortization (147.5 ) (157.2 ) 9.7 6.2  %
Asset retirement obligation expenses (14.2 ) (15.6 ) 1.4 9.0  %
Amortization of basis difference related to equity
affiliates (1.4 ) (1.2 ) (0.2 ) (16.7 )%

Deferred tax asset valuation allowance expense (0.3 ) — (0.3 ) n.m.
Interest expense (106.6 ) (103.3 ) (3.3 ) (3.2 )%
Loss on early debt extinguishment (59.5 ) — (59.5 ) n.m.
Interest income 2.5 3.6 (1.1 ) (30.6 )%
Loss from continuing operations before income taxes $(161.4 ) $(96.8 ) $(64.6 ) (66.7 )%
Results from continuing operations before income taxes declined for the three months ended March 31, 2015
compared to the same period in the prior year. Those changes reflected the decreases in Segment Adjusted EBITDA
discussed above and an early debt extinguishment charge recognized in the first quarter of 2015, partially offset by
lower depreciation, depletion and amortization and an improvement in Corporate and Other Adjusted EBITDA.
Corporate and Other Adjusted EBITDA.  The following table presents a summary of Corporate and Other Adjusted
EBITDA results during the three months ended March 31, 2015 and 2014:

Three Months Ended Increase (Decrease)
March 31, to Income
2015 2014 $ %
(Dollars in millions)

Resource management activities (1) $1.2 $9.5 $(8.3 ) (87.4 )%
Selling and administrative expenses (49.4 ) (59.5 ) 10.1 17.0  %
Other items, net (2) (19.6 ) (25.6 ) 6.0 23.4  %
Corporate and Other Adjusted EBITDA $(67.8 ) $(75.6 ) $7.8 10.3  %

(1) Includes gains (losses) on certain surplus coal reserve and surface land sales and property management costs and
revenues.

(2)
Includes results from equity affiliates (before the impact of related changes in deferred tax asset valuation
allowance and amortization of basis difference), costs associated with past mining activities, certain coal royalty
expenses, gains (losses) on certain asset disposals and expenses related to our other commercial activities.

Resource management earnings decreased during the three months ended March 31, 2015 compared to the same
period in the prior year due to reduced gains from the disposal of non-core assets. That decline reflected first quarter
2014 gains on sales of surplus lands in the Midwestern U.S. ($7.2 million). The reduction in selling and administrative
expenses during the three months ended March 31, 2015 compared to the prior year largely reflected the impact of our
ongoing cost containment programs.
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The improvement in "Other items, net" during the three months ended March 31, 2015 compared to the same period in
the prior year was driven by a favorable change in results from equity affiliates (before the impact of related changes
in deferred tax asset valuation allowance and amortization of basis difference) ($4.0 million) driven by operational
improvements realized at the Middlemount Mine and favorable changes in foreign currency exchange rates, which
more than offset lower coal pricing.
Depreciation, Depletion and Amortization.  The following table presents a summary of depreciation, depletion and
amortization expense by segment:

Three Months Ended Increase (Decrease)
March 31, to Income
2015 2014 $ %
(Dollars in millions)

Australian Mining $(70.7 ) $(79.0 ) $8.3 10.5  %
Western U.S. Mining (51.0 ) (52.9 ) 1.9 3.6  %
Midwestern U.S. Mining (19.1 ) (17.5 ) (1.6 ) (9.1 )%
Trading and Brokerage (0.1 ) (0.2 ) 0.1 50.0  %
Corporate and Other (6.6 ) (7.6 ) 1.0 13.2  %
Total $(147.5 ) $(157.2 ) $9.7 6.2  %
Additionally, the following table presents a summary of our weighted-average depletion rate per ton for active mines
in each of our mining segments:

Three Months Ended
March 31,
2015 2014

Australian Mining $3.61 $4.25
Western U.S. Mining 0.73 0.73
Midwestern U.S. Mining 0.44 0.47
The decrease in depreciation, depletion and amortization expense during the three months ended March 31, 2015
compared to the same period in the prior year was predominantly driven by lower expense from our Australian
Mining segment. That decrease reflected a reduction in the asset base at one of our mines due to further impairment
charges recognized in the fourth quarter of 2014, the cessation of mining at our Eaglefield Mine in the fourth quarter
of 2014 due to the exhaustion of reserves at the site and a shift in production mix toward lower depletion rate reserves.
Interest Expense. The increase in interest expense for the three months ended March 31, 2015 compared to the same
period in the prior year reflected higher interest rates, as compared with previously outstanding debt, related to the
$1.0 billion aggregate principal amount of 10.00% Senior Secured Second Lien Notes due March 2022 (the Senior
Secured Second Lien Notes) issued in March 2015.
Loss on Early Debt Extinguishment.  The loss on early debt extinguishment charges recorded during the three months
ended March 31, 2015 related to the repurchase of $566.9 million aggregate principal amount of our 2016 Notes.
Loss from Continuing Operations, Net of Income Taxes
The following table presents loss from continuing operations, net of income taxes:

Three Months Ended Increase (Decrease)
March 31, to Income
2015 2014 $ %
(Dollars in millions)

Loss from continuing operations before income taxes $(161.4 ) $(96.8 ) $(64.6 ) (66.7 )%
Income tax provision (benefit) 3.0 (52.5 ) (55.5 ) (105.7 )%
Loss from continuing operations, net of income taxes $(164.4 ) $(44.3 ) $(120.1 ) (271.1 )%
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Results from continuing operations, net of income taxes, declined for the three months ended March 31, 2015
compared to the same period in the prior year primarily due to lower before-tax earnings and the effect of income
taxes.
Income Tax Provision (Benefit). The year-over-year negative effect of income taxes was driven by:

•
The impact of royalty allowance benefits recognized in the prior year period related to the previous Australian
Minerals and Resource Rent Tax (MRRT), which was subsequently repealed in the third quarter of 2014 ($35.3
million);
and

• The overall impact of a full valuation allowance recorded against our U.S. net deferred tax assets, which asset
realization conclusion was reached in the fourth quarter of 2014.

Adjusted Loss From Continuing Operations
The following table presents Adjusted Loss from Continuing Operations:

Three Months Ended Increase (Decrease)
March 31, to Adjusted Income
2015 2014 $ %
(Dollars in millions)

Loss from continuing operations, net of income taxes $(164.4 ) $(44.3 ) $(120.1 ) (271.1 )%
Remeasurement benefit related to foreign income tax
accounts (0.2 ) (1.4 ) 1.2 85.7  %

Adjusted Loss from Continuing Operations $(164.6 ) $(45.7 ) $(118.9 ) (260.2 )%
Adjusted Loss from Continuing Operations changed unfavorably for the three months ended March 31, 2015
compared to the same period in the prior year. The decline in results reflected lower Adjusted EBITDA, an early debt
extinguishment charge recognized in the first quarter of 2015 and the adverse effect of income taxes (excluding
remeasurement benefits related to foreign income tax accounts), partially offset by lower depreciation, depletion and
amortization, as discussed above.
Net Loss Attributable to Common Stockholders
The following table presents net loss attributable to common stockholders:

Three Months Ended Increase (Decrease)
March 31, to Income
2015 2014 $ %
(Dollars in millions)

Loss from continuing operations, net of income taxes $(164.4 ) $(44.3 ) $(120.1 ) (271.1 )%
(Loss) income from discontinued operations, net of
income taxes (8.9 ) 0.2 (9.1 ) (4,550.0 )%

Net loss (173.3 ) (44.1 ) (129.2 ) (293.0 )%
Less: Net income attributable to noncontrolling interests3.3 4.4 (1.1 ) (25.0 )%
Net loss attributable to common stockholders $(176.6 ) $(48.5 ) $(128.1 ) (264.1 )%
Net results attributable to common stockholders decreased in the three months ended March 31, 2015 compared to the
same period in the prior year largely due to the decline in results from continuing operations discussed above and a
loss from discontinued operations recognized in the current year period.
(Loss) Income from Discontinued Operations, Net of Income Taxes.  The unfavorable change in results from
discontinued operations for the three months ended March 31, 2015 compared to the same period in the prior year
reflected a contingent loss accrual of $7.6 million recognized in the first quarter of 2015 associated with the
Queensland Bulk Handling Pty Ltd. litigation. Refer to Note 17. "Commitments and Contingencies" to the
accompanying unaudited condensed consolidated financial statements for additional information related to that matter.
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Diluted EPS
The following table presents diluted EPS:

Three Months Ended Increase (Decrease)
March 31, to EPS
2015 2014 $ %

Diluted EPS attributable to common stockholders:
(Loss) income from continuing operations $(0.62 ) $(0.18 ) $(0.44 ) (244.4 )%
Income (loss) from discontinued operations (0.03 ) — (0.03 ) n.m.
Net (loss) income $(0.65 ) $(0.18 ) $(0.47 ) (261.1 )%
Diluted EPS results changed unfavorably in the three months ended March 31, 2015 compared to the same period in
the prior year commensurate with the decline in results from continuing operations and discontinued operations during
that period.
Adjusted Diluted EPS
The following table presents Adjusted Diluted EPS:

Three Months Ended Increase (Decrease)
March 31, to Adjusted EPS
2015 2014 $ %

Adjusted Diluted EPS Reconciliation:
Loss from continuing operations $(0.62 ) $(0.18 ) $(0.44 ) (244.4 )%
Remeasurement benefit related to foreign income tax
accounts — (0.01 ) 0.01 100.0  %

Adjusted Diluted EPS $(0.62 ) $(0.19 ) $(0.43 ) (226.3 )%
Adjusted Diluted EPS decreased in the three months ended March 31, 2015 compared to the same period in the prior
year commensurate with the adverse change in Adjusted Loss from Continuing Operations during the period.
Outlook
Our near-term outlook is intended to coincide with the next 12 to 24 months, with subsequent periods addressed in our
long-term outlook.
Near-Term Outlook
Slowing global economic growth, declining steel demand and recent restrictive policies in China have reduced current
seaborne coal demand levels and resulted in lower coal prices, despite recent supply curtailments. While seaborne
metallurgical coal fundamentals remain challenged and we now project 2015 seaborne metallurgical coal supply to
decline compared to 2014, the rebalancing of market fundamentals continues and several factors could lead to price
improvements moving forward. New coastal blast furnace capacity and coal-fueled generation in Asia is expected to
drive demand. In the U.S., while the decline in natural gas prices has impacted coal demand and prices, we believe
that Southern Powder River Basin coal mining operations are positioned to remain competitive in the current low
natural gas price environment due to their relative lower delivered cost to customers.
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Global Macroeconomic Indicators. The World Bank revised its global economic growth estimates downward in its
January 2015 Global Economic Prospects. Several factors drove that revision, including soft commodity prices,
persistently low interest rates, increasingly divergent monetary policies and weak world trade. The World Bank noted
that a reassessment of risks could also be triggered by geopolitical tensions, volatility in commodity markets or
financial stress in major emerging market economies. Selected regional and worldwide projections of 2015 and 2016
macroeconomic growth, as measured by recent World Bank forecasts of gross domestic product (GDP), are presented
below:

GDP Growth (%)
Region: 2015 2016
U.S. 3.2 % 3.0 %
European Union 1.1 % 1.6 %
China 7.1 % 7.0 %
India 6.4 % 7.0 %
Worldwide 3.0 % 3.3 %
Seaborne Thermal Coal Market Segments and Our Position. Seaborne thermal coal demand was hampered in the first
quarter of 2015 by lack of growth in coal-fueled generation and policy measures in China aimed toward supporting
the domestic coal industry, which have more than offset growth in Indian imports. According to China Customs data,
China's thermal coal imports declined 46%, or 33 million tonnes, to 38 million tonnes in the first three months of 2015
on a year-over-year basis. Recently announced coal quality restrictions, trace element testing procedures and import
tariffs in China have created uncertainty and we believe they represent near-term risk for China imports and market
fundamentals in the seaborne coal market segments in general. Such adverse factors were partly offset by higher
thermal coal imports in India, which increased by an estimated 16 million tonnes in the first three months of 2015 on a
year-over-year basis. We believe that India's 2015 coal imports will increase further from 2014 record levels to serve
increasing demand from new coal-fueled electricity generation. We project that 75 gigawatts of new coal-fueled
electricity generation will come online globally in 2015, leading to a future increase in seaborne thermal coal demand
as new generation reaches capacity levels, with China and India accounting for the majority of that growth.
Although international thermal coal demand has increased in recent years, this has been more than offset by a
seaborne thermal coal market segment that remains well-supplied, which has led to a decrease in prices. The price for
annual thermal coal contracts originating from Newcastle, Australia commencing April 1, 2015 was settled at $67.80
per tonne, a decline from prior year levels in the same time period of $81.80 per tonne. We are targeting thermal coal
exports of 12 million to 13 million tons from our Australian platform in 2015.
Seaborne Metallurgical Coal Market Segments and Our Position. The World Steel Association (WSA) reported that
global steel production fell by 1.8% in the three months ended March 31, 2015 on a year-over-year basis, primarily
due to a slowdown in China’s steel demand. In its April 2015 Short Range Outlook, the WSA forecasted
year-over-year apparent steel use to grow slightly by 0.5% in 2015.
Seaborne metallurgical coal prices for HQHCC and LV PCI settled at approximately $110 and $93 per tonne,
respectively, for quarterly contracts commencing in April 2015, down from prior quarter price levels of $117 per
tonne and $99 per tonne, respectively. Seaborne pricing levels have led to a number of announced production
cutbacks, and we expect the second quarter 2015 price settlement to place further pressure on seaborne suppliers.
Many of the announced production cuts have not yet been implemented and are expected to be realized over the next
several quarters. We are targeting total 2015 metallurgical coal sales from our Australian platform at 15 million to 16
million tons.
Our total Australian coal sales for 2015 are targeted at 35 million to 37 million tons, including both metallurgical and
thermal coal products supplied for export and within Australia.
U.S. Thermal Coal Market Segments and Our Position. Thermal coal consumption for electricity generation was
impacted by low natural gas prices in the first three months of 2015 as compared to the same period in the prior year.
Due to lower natural gas prices, coal generation declined 14%, while natural gas generation rose 14% in the three
months ended March 31, 2015 on a year-over-year basis. We estimate that coal inventories for Southern Powder River
Basin customers were approximately 70 days on a day's-burn basis as of March 31, 2015 as a result of increased
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In its April 2015 Short-Term Energy Outlook, the EIA projected that coal’s share of U.S. electricity generation will fall
to 35.8% in 2015 from 38.7% in 2014, while electricity generation from natural gas is expected to increase to 30.4%
in 2015 on lower average natural gas prices. Given our expectation of lower average natural gas prices in 2015, we
project total U.S. utility coal consumption for electricity generation to decline by 80 million to 100 million tons.
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We are targeting our 2015 U.S. volumes at 180 million to 190 million tons, with volumes essentially fully priced as of
March 31, 2015. At that date, we also had approximately 50% to 60% of 2016 volumes priced based on expected 2015
production levels. We anticipate that average realized pricing from our U.S. mining operations will decrease by 3% to
5% on a per-ton basis in 2015 compared to 2014 due to new U.S. coal supply agreements executed at lower prices,
primarily in our Midwestern U.S. Mining segment, as well as a higher mix of comparatively lower-priced Powder
River Basin volumes in our Western U.S. Mining segment.
Operating Cost and Capital Update. In an effort to mitigate pressures from the challenging global coal industry
environment, we remain focused on cost containment activities. We expect a decrease in our per-ton U.S. operating
costs and expenses in 2015 compared to the prior year. We also expect 2015 operating costs and expenses in Australia
to be lower than 2014 levels on a per-ton basis as additional projected savings from a weaker Australian dollar, lower
diesel fuel prices, cost containment, improved longwall performance and reduced production from our
contractor-operated Burton Mine that more than offset the effects of inflationary pressures.
We also remain focused on efficiently controlling and allocating capital. We are now targeting 2015 capital spending
levels of $170 million to $190 million, representing a decrease from our prior guidance of $180 to $200 million.
Regulatory Update
Proposed New Source Performance Standards (NSPS) for Fossil Fuel-Fired Electricity Utility Generating Units
(EGUs). On April 13, 2012, the Environmental Protection Agency (EPA) published for comment a proposed NSPS
for emissions of carbon dioxide for new fossil fuel-fired EGUs (proposed NSPS for new power plants). On September
20, 2013, the EPA revoked its April 13, 2012 proposal and issued a new proposed NSPS for new power plants, using
section 111(b) of the Clean Air Act (CAA). On January 8, 2014, the re-proposal was published in the Federal Register
and the comment deadline was set at March 10, 2014. In the February 26, 2014 Federal Register, the EPA issued a
Notice of Data Availability (NODA) and technical support document in support of the proposed NSPS for new power
plants. After extensions, the public comment period for the re-proposed NSPS for new power plants and NODA
closed on May 9, 2014. We believe that any final rules issued by the EPA will be challenged.
Proposed Rules for Regulating Carbon Dioxide Emissions From Existing Fossil Fuel-Fired EGUs.  On June 2, 2014,
the EPA issued and later formally published for comment proposed rules for regulating carbon dioxide emissions from
existing fossil fuel-fired EGUs under section 111(d) of the CAA. The public comment period on the proposed rules
closed on December 1, 2014. The proposed rules would require that the states individually or collectively create
systems that would reduce carbon emissions from any EGU located within their borders. Individual states would have
to submit their proposed implementation plans to the EPA within one year after the publication of the final rule.
Overall, the proposed rules would attempt to achieve by 2020 a nationwide carbon dioxide reduction of 25% from
2005 baseline emissions and, by 2030, a reduction of 30% from 2005 baseline emissions. The EPA has indicated that
it intends to adopt final rules in the summer of 2015. We believe that any final rules issued by the EPA will be
challenged.
Judicial Challenge to the EPA’s Greenhouse Gas (GHG) Regulations. In December 2009, the EPA published its
finding that atmospheric concentrations of greenhouse gases endanger public health and welfare within the meaning of
the CAA, and that emissions of greenhouse gases from new motor vehicles and motor vehicle engines are contributing
to air pollution that are endangering public health and welfare within the meaning of the CAA. In May 2010, the EPA
published final greenhouse gas emission standards for new motor vehicles pursuant to the CAA.  In a decision issued
on June 26, 2012, the U.S. Court of Appeals for the District of Columbia (D.C. Circuit) affirmed the EPA's
endangerment finding, its motor vehicle greenhouse gas rule and the tailoring rule.  In a decision issued on December
20, 2012, the same court denied petitions to reconsider that decision. On October 15, 2013, the U.S. Supreme Court
agreed to review the federal government’s power to regulate GHGs from fixed sources. Six petitions were accepted for
review, but a single question was being considered: “Whether the EPA permissibly determined that its regulation of
GHG emissions from new motor vehicles triggered permitting requirements under the CAA for stationary sources that
emit greenhouse gases.” The U.S. Supreme Court decision in Utility Air Regulatory Group v. EPA issued on June 23,
2014 reversed, in part, and affirmed, in part, the 2012 decision of the D.C. Circuit that upheld the EPA's series of
CAA GHG-related regulations. Specifically, the court held that the EPA exceeded its statutory authority when it
interpreted the CAA to require PSD and Title V permitting for stationary sources based on their potential GHG
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program because of its emission of conventional pollutants may be required to limit its GHG emissions by employing
the best available control technology for GHGs.
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Published sources indicate that most of the greenhouse gas emissions that the EPA’s challenged rules contemplated
regulating may continue to be regulated after the U.S. Supreme Court’s decision is given effect. In April 2015, the D.C.
Circuit ruled on a number of pending motions from industry groups, certain states, environmental groups and the EPA
concerning the implementation of the Supreme Court’s decision, vacating the portions of the EPA’s rulemaking that
were inconsistent with the Supreme Court’s decision and ordering the EPA to take steps to revise the applicable CAA
regulations as expeditiously as practicable in order to make them consistent with the Supreme Court’s decision and the
D.C. Circuit’s order and to consider whether any further revisions to the regulations are appropriate in light of the
decisions and order and, if so, to make them.
Other judicial challenges include actions filed in the D.C. Circuit against the EPA’s proposed rule for regulating carbon
dioxide emissions from existing fossil fuel-fired EGUs. One action by an industry plaintiff and another by a coalition
of states led by West Virginia assert that the EPA does not have the authority to issue the regulations of existing
power plants under section 111(d) of the CAA that it has proposed, although the particulars of the arguments in the
two challenges differ. The D.C. Circuit heard oral arguments on the challenges in April 2015. The same industry
plaintiff has also filed a claim, which is pending in U.S. District Court for the Northern District of West Virginia,
asserting that the EPA has a nondiscretionary duty under the CAA to evaluate potential losses of or shifts in
employment in conjunction with regulatory action and seeking an injunction barring the EPA Administrator from
promulgating new regulations affecting the coal industry before completing the actions it asserts are required.
Cross State Air Pollution Rule (CSAPR).  On July 6, 2011, the EPA finalized the CSAPR, which requires the District
of Columbia and 27 states from Texas eastward (not including the New England states or Delaware) to significantly
improve air quality by reducing power plant emissions that cross state lines and contribute to ozone and/or fine
particle pollution in other states. Under the CSAPR, the first phase of the nitrogen oxide and sulfur dioxide emissions
reductions was to commence in 2012 with further reductions effective in 2014. In October 2011, the EPA proposed
amendments to the CSAPR to increase emission budgets in ten states, including Texas, and ease limits on
market-based compliance options. While the CSAPR had an initial compliance deadline of January 1, 2012, the rule
was challenged and, on December 30, 2011, the D.C. Circuit stayed the rule and advised that the EPA was expected to
continue administering the Clean Air Interstate Rule until the pending challenges are resolved. The court vacated the
CSAPR on August 21, 2012, in a two to one decision, concluding that the rule was beyond the EPA's statutory
authority. The U.S. Supreme Court on April 29, 2014 reversed the D.C. Circuit and upheld the CSAPR, concluding
generally that the EPA’s development and promulgation of CSAPR was lawful, while acknowledging the possibility
that under certain circumstances some states may have a basis to bring a particularized, as-applied challenge to the
rule. In October 2014, the D.C. Circuit filed an order lifting its stay of CSAPR and addressing a number of
preliminary motions regarding the implementation of the Supreme Court’s remand. Oral argument on the case on
remand in the D.C. Circuit was held on February 25, 2015 and a decision is anticipated in mid-2015.
Mercury and Air Toxics Standards (MATS). On December 16, 2011, the EPA announced the MATS rule and
published it in the Federal Register on February 16, 2012. The MATS rulemaking collectively revised the NSPS for
nitrogen oxides, sulfur dioxides and particulate matter for new and modified coal-fueled electricity generating plants,
and imposed Maximum Achievable Control Technology (MACT) emission limits on hazardous air emissions from
new and existing coal-fueled and oil-fueled electric generating plants. The rule provides three years for compliance
and a possible fourth year as a state permitting agency may deem necessary. Some utilities have been moving forward
with installation of equipment necessary to comply with MATS, and the EPA and states have been granting additional
time beyond the 2015 deadline (but no more than one extra year) for facilities that need more time to upgrade and
complete those installations. The rule will likely result in the retirement of certain older coal plants. The D.C. Circuit
upheld the NSPS portion of the rulemaking in a unanimous decision on March 11, 2014, and upheld the limits on
hazardous air emissions against all challenges on April 15, 2014, in a two-to-one decision. Industry groups and a
number of states filed and were granted review of the D.C. Circuit decision in the U.S. Supreme Court. The case was
argued on March 25,2015 and a decision is anticipated by June 2015.
Long-Term Outlook
While a well-supplied market and declining seaborne coal prices have tempered near-term expectations, our long-term
outlook for international coal market segments is positive based on anticipated growth in Asia. We project that
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approximately 225 gigawatts of new global coal-fueled generation, as well as industrialization and urbanization trends
in China and India, will drive aggregate global thermal and metallurgical coal demand growth of approximately 450
million tonnes between 2014 and 2017. Seaborne supply growth is expected to be constrained during that period due
to limited capital investment in response to the current pricing environment. In the U.S., we expect natural gas prices
to rise modestly over the next several years as export infrastructure is completed, on-shore demand rises and
production growth is constrained due to the amount of natural gas production that is associated with oil and natural
gas liquids pricing.
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The International Energy Agency (IEA) estimates in its World Energy Outlook 2014, Current Policies Scenario, that
worldwide primary energy demand will grow 50% between 2012 and 2040. Demand for coal during this time period
is projected to rise 51%, and the growth in global electricity generation from coal is expected to be greater than the
growth in oil, natural gas, nuclear and solar combined. China and India are expected to account for nearly 75% of the
coal-based primary energy demand growth projected from 2012 to 2040.
Under its Current Policies Scenario, the IEA expects coal to retain its strong presence as a fuel for the power sector
worldwide. Coal's share of the power generation mix was 41% in 2012. By 2040, the IEA estimates that coal's fuel
share of global power generation will be 40% as it continues to have the largest share of worldwide electric power
production. Under that scenario, the IEA also projects that global natural gas-fueled electricity generation will have a
compound annual growth rate of 2.7%, from 5.1 trillion kilowatt hours in 2012 to 10.8 trillion kilowatt hours in 2040.
The total amount of electricity generated from natural gas is expected to be approximately 60% of the total for coal,
even in 2040. Hydro, solar and wind are projected to comprise a combined 21% of the 2040 fuel mix versus 19% in
2012. Nuclear power is expected to grow 57%, however its share of total generation is expected to fall from 11% to
9% between 2012 and 2040. Generation from liquid fuels is projected to decline at an average pace of 2.5% annually
to a 1.3% share of the 2040 generation mix.
The Current Policies Scenario, which is one of three scenarios presented in the IEA World Energy Outlook 2014,
considers government policies that had been enacted or adopted by mid-2014 and does not take into account
government policies that may be enacted or adopted in the future. It is prepared by the IEA as a baseline that shows
how energy markets would evolve if underlying trends in energy demand and supply are not changed. We believe that
the Current Policies Scenario is the most appropriate scenario for our investors to consider based on the substantial
uncertainty as to the nature, extent and timing of possible new laws or regulations regarding the extraction or use of
our products.
The IEA World Energy Outlook 2014 also contains (1) a New Policies Scenario, which assumes that existing policies
are maintained and recently announced commitments and plans, including those yet to be formally adopted, are
implemented in a cautious manner, (2) a 450 Scenario, which assumes that policies are adopted that put the world on a
pathway that is consistent with having around a 50% chance of limiting the global increase in average temperatures to
2º C in the long term, compared with pre-industrial levels, and (3) an Efficient World Scenario, which assumes that all
energy efficiency investments that are economically viable are made and all necessary policies to eliminate market
barriers to energy efficiency are adopted.
In the U.S., coal remains a significant fuel for electricity generation, though its share is expected to decline through
2040 due to competition from natural gas and renewables according to the EIA's 2014 Annual Energy Outlook.
Our long-term plans also include advancing projects to expand our presence in Asia, some of which include sourcing
third-party coal and partnerships to utilize our mining experience for joint mine development.
Enactment of laws or passage of regulations regarding emissions from the combustion of coal by the U.S., some of its
states or other countries, or other actions to limit such emissions, could result in electricity generators switching from
coal to other fuel sources. Further, policies limiting available financing for the development of new coal-fueled power
plants could adversely impact the global demand for coal in the future. The potential financial impact on us of future
laws, regulations or other policies will depend upon the degree to which any such laws or regulations force electricity
generators to diminish their reliance on coal as a fuel source. That, in turn, will depend on a number of factors,
including the specific requirements imposed by any such laws, regulations or other policies, the time periods over
which those laws, regulations or other policies would be phased in, the state of commercial development and
deployment of carbon capture and storage technologies and the alternative markets for coal.
As noted above, on June 2, 2014, the EPA issued proposed rules for regulating carbon dioxide emissions from existing
fossil fuel-fired EGUs that would attempt to achieve by 2020 a nationwide carbon dioxide reduction of 25% from
2005 baseline emissions and, by 2030, a reduction of 30% from 2005 baseline emissions. If adopted as proposed, such
rules are expected by the EPA to have a significant impact on demand for coal-fired electricity generation in the U.S.
and, depending upon the implementation methods adopted by the various states, could have a material adverse effect
on our results of operations, financial condition and cash flows in future periods.
Liquidity and Capital Resources
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Our primary sources of cash are proceeds from the sale of our coal production to customers and cash provided by our
trading and brokerage activities. To a lesser extent, we also generate cash from the sale of non-strategic assets,
including coal reserves and surface lands, borrowings under our committed credit facilities and, from time to time, the
issuance of securities.
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Debt Modification, Issuance and Refinancing.  On February 5, 2015, we entered into the Omnibus Amendment
Agreement (the First Amendment) related to our secured credit agreement dated September 24, 2013 (as amended, the
2013 Credit Facility) in order to enhance our financial flexibility. In addition to the pledge of certain collateral, among
other things, the First Amendment:

•
amended the financial maintenance covenants to provide greater financial flexibility by lowering the minimum
interest coverage ratio and increasing the maximum net first lien secured leverage ratio for the term of the 2013 Credit
Facility;

•amended the liens covenant to allow for second lien debt issuances, so long as we remain in compliance with the 2013
Credit Facility; and

•

amended certain other negative covenants to (1) reduce the annual cash dividend payments basket to a maximum of
$27.5 million (with carryforward permitted), (2) reduce the additional general restricted payments basket, which
includes dividends, stock repurchases and certain investments, to a maximum of $100.0 million (though we may also
make restricted payments using another basket whose size is based on, among other things, positive earnings during
the term of the agreement) and (2) further limit our ability to incur liens, incur debt and make investments; and

•provided for certain additional mandatory prepayments including with the net cash proceeds of certain asset sales,
subject to customary reinvestment rights.
We paid aggregate modification costs of $11.8 million related to the First Amendment during the three months ended
March 31, 2015, which will be amortized over the remaining term of the facility.
On March 16, 2015, we completed the offering of $1.0 billion aggregate principal amount of our 10.00% Senior
Secured Second Lien Notes due March 2022 (the Senior Secured Second Lien Notes). The Senior Secured Second
Lien Notes are secured by a second-priority lien on all of the assets that secure the Company's obligations under the
2013 Credit Facility on a first-lien basis, subject to permitted liens and other limitations. Additional information
surrounding the collateral securing the 2013 Credit Facility and the Senior Secured Second Lien Notes is included in
Note 12. "Long-term Debt" to the accompanying unaudited condensed consolidated financial statements.
The notes were issued at an issue price of 97.566% of principal amount, resulting in an original issue discount of
$24.3 million that will be amortized ratably through maturity. We also incurred aggregate debt issuance costs of
approximately $20.0 million related to the offering that will also be amortized over the life of the Senior Secured
Second Lien Notes. Of that amount, $16.6 million was paid during the three months ended March 31, 2015, with
remainder to be paid in the second quarter of 2015.
We used the net proceeds from the sale of the notes, in part, to fund (1) the March 2015 tender offer through which we
repurchased $566.9 million aggregate principal amount of the 2016 Senior Notes and (2) the April 2015 redemption of
$83.1 million aggregate principal amount of the 2016 Senior Notes that was not tendered in the tender offer. We
intend to use the remaining proceeds for general corporate purposes, which may include the payment of federal coal
lease expenditures.
In connection with the tender offer, we recognized an aggregate loss on debt extinguishment of $59.5 million in the
unaudited condensed consolidated statement of operations for the three months ended March 31, 2015. That charge
was comprised of tender offer premiums paid of $58.2 million and the write-off of associated unamortized debt
issuance costs of $1.3 million. We also recognized a loss on debt extinguishment of $8.4 million in April 2015 related
to the redemption of the remaining principal amount of the 2016 Senior Notes that was completed during that period,
which was comprised of aggregate make-whole premiums paid of $8.2 million and the write-off of associated
unamortized debt issuance costs of $0.2 million. As market conditions warrant, we may from time to time continue to
repurchase debt securities issued by us, in the open market, in privately negotiated transactions, by tender offer or
otherwise.
Cash and Cash Equivalents. We hold cash balances within the U.S. and in several other locations around the world. As
of March 31, 2015, approximately $500 million of our cash was held by U.S. entities, with the remaining balance held
by foreign subsidiaries in accounts predominantly domiciled in the U.S. A significant majority of the cash held by our
foreign subsidiaries is denominated in U.S. dollars. This cash is generally used to support non-U.S. liquidity needs,
including capital and operating expenditures in Australia and the foreign operations of our Trading and Brokerage
segment. We do not expect restrictions or potential taxes on the repatriation of amounts held by our foreign
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Liquidity. In addition to cash and cash equivalents, our liquidity includes the available balances from our $1.65 billion
revolving credit facility (the 2013 Revolver) under the 2013 Credit Facility and an accounts receivable securitization
program. Our available liquidity was $2.2 billion as of March 31, 2015, which was substantially comprised of $1.5
billion available for borrowing under the 2013 Revolver (net of outstanding letters of credit of $114.6 million), $637.1
million in cash and cash equivalents and $34.1 million of available capacity from our accounts receivable
securitization program.
Proceeds from the Sale of Non-Strategic Assets. We will continue to monitor our portfolio for opportunities to divest
certain standalone and non-core assets as a source of potential liquidity.
Capital Requirements
Our primary uses of cash include the cash costs of coal production and sale, capital expenditures, coal reserve lease
and royalty payments, debt service costs (including interest and principal), capital and operating lease payments,
postretirement plans, take or pay obligations and past mining retirement obligations.
We have various bilateral credit and liquidity arrangements with banks, lenders and other counterparties that we use to
support the ongoing requirements of our operations, where possible. This credit support is generally provided on an
uncommitted basis and is subject to be repriced, or the related capacity reduced or withdrawn, with limited or no
notice by such counterparties.
We expect our cash flows from operations and available liquidity will be sufficient to meet our anticipated capital
requirements during the remainder of 2015 and 2016. That expectation is predicated, in part, on the assumption that
we will continue to have access to a substantial portion of our maximum borrowing capacity under the 2013 Revolver,
if needed in the future. Refer to Part I, Item 1A. “Risk Factors” of our Annual Report on Form 10-K for the year ended
December 31, 2014 and Part II, Item 1A. "Risk Factors" of this report for a discussion of circumstances that could
limit our access to such funds.
We routinely monitor capital and financial market conditions to evaluate the availability of alternative financing
sources, including our ability to offer and sell securities under our shelf registration statement. Our ability to obtain
external financing and the cost of such financing is affected by our credit ratings, which are periodically reviewed by
the three major credit rating agencies. In the first quarter of 2015, two of the three agencies downgraded our corporate
credit rating by two notches due, in part, to continued weakness in seaborne coal prices. We continue to believe, based
on our financial condition and credit relationships, that we currently have the ability to access capital and financial
markets, if needed, as evidenced by our issuance of the Senior Secured Second Lien Notes. Nonetheless, any further
adverse changes in our financial condition, liquidity or credit ratings, or additional uncertainty in capital and financial
markets, could negatively impact our ability to access such funds and, in turn, reduce the availability of our cash flows
to fund our ongoing operations and discretionary spending. The cost and availability of our bilateral credit and
liquidity arrangements are also dependent on our credit profile and, to the extent that our credit metrics deteriorate,
such credit arrangements may become more costly and/or less available. While we were not required to post
additional collateral as a direct result of these downgrades for counterparties to any of our derivative contracts, we
were required to issue a letter of credit of $65.0 million to the benefit of one of our customers under the terms of the
related coal supply agreement due to the downgrades, which correspondingly reduced our available liquidity as of
March 31, 2015.
Additions to Property, Plant, Equipment and Mine Development. We evaluate our capital project portfolio on an
ongoing basis and believe we have the appropriate flexibility to adjust our growth capital spending as appropriate
based on any material changes in our cash flows from operations and liquidity position.
Additions to property, plant, equipment and mine development during the three months ended March 31, 2015
included expenditures associated with advancing the reserve development at the Gateway North Mine in the U.S.,
which is intended to replace production from the existing Gateway Mine as its reserves are exhausted in the second
half of 2015.
In response to the challenging global environment facing our operating platform, for 2015 we are now targeting full
year capital expenditures of $170 million to $190 million, reflecting a decrease from our 2014 spend of $194.4 million
and our previously disclosed 2015 targeted range of $180 million to $200 million. We expect to allocate
approximately 75% of that target to maintaining the existing productive capacity of our global mining platform, with
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and early-stage growth and development projects across our global platform to time periods beyond 2015 and
continue to evaluate the timing associated with those projects based on changes in global coal supply and demand.
Federal Coal Lease Expenditures.  We currently anticipate that federal coal lease expenditures will total
approximately$280 million in 2015, with substantially all of those payments to be remitted in the third and fourth
quarter.
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Total Indebtedness. Our total indebtedness as of March 31, 2015 and December 31, 2014 consisted of the following:
March 31,
2015

December 31,
2014

(Dollars in millions)
2013 Term Loan Facility due September 2020 $1,172.6 $1,175.1
7.375% Senior Notes due November 2016 83.1 650.0
6.00% Senior Notes due November 2018 1,518.8 1,518.8
6.50% Senior Notes due September 2020 650.0 650.0
6.25% Senior Notes due November 2021 1,339.6 1,339.6
10.00% Senior Secured Second Lien Notes due March 2022 975.8 —
7.875% Senior Notes due November 2026 247.7 247.6
Convertible Junior Subordinated Debentures due December 2066 383.0 382.3
Capital lease obligations 20.0 22.2
Other 1.0 1.2
Total Debt $6,391.6 $5,986.8
Long-term Debt Covenants.  Certain of our long-term debt arrangements contain various administrative, reporting,
legal and financial covenants, with which we were in compliance as of March 31, 2015. We are permitted to pay
dividends, buy and sell assets and make redemptions or repurchases of capital stock, subject to restrictions imposed by
the 2013 Credit Facility and the Senior Secured Second Lien Notes indenture. Our negative covenants also
collectively limit our ability to pay dividends from the top-level Gibraltar holding company of our Australian
operations to our domestic subsidiaries in an amount in excess of $500 million per year. We do not expect the
restrictions imposed by our debt covenants to have a material effect on our overall liquidity or financial condition for
the foreseeable future.
Dividends. We have declared and paid quarterly dividends since our initial public offering in 2001. In connection with
our ongoing efforts to manage our cash and preserve liquidity in light of the challenged global coal market conditions
experienced in recent years, we reduced our quarterly dividend rate to $0.0025 per share beginning in the first quarter
of 2015. On May 5, 2015, our Board of Directors approved a dividend of $0.0025 per share of common stock, payable
on June 9, 2015. Our Board of Directors will continue to evaluate our dividend rate on a quarterly basis and the
declaration and payment of dividends in the future and the amount of those dividends will depend on our results of
operations, financial condition, cash requirements, future prospects, any limitations imposed by our debt covenants
and other factors that our Board of Directors may deem relevant to such evaluations.
Margin. As part of our trading and brokerage activities, we may be eligible to receive or required to post margin with
an exchange or certain of our over-the-counter trading counterparties. The amount and timing of margin received or
posted can vary with the volume of trades, market price volatility and trade settlements. Total net margin held at
March 31, 2015 and December 31, 2014 was $10.6 million and $11.3 million, respectively. For the three months
ended March 31, 2015 and 2014, net cash flow from margin was a net outflow of $0.7 million and $0.3 million,
respectively. Refer to Note 8. “Coal Trading” to the accompanying unaudited condensed consolidated financial
statements for information surrounding the impact of a credit downgrade on our margin requirements.   
Settlement Agreement with Patriot and the UMWA. In connection with our settlement agreement with Patriot and the
UMWA, on behalf of itself, its represented Patriot employees and its represented Patriot retirees, that became effective
in December 2013, we are required to provide total payments of $310 million payable over four years through 2017 to
partially fund the newly established voluntary employee beneficiary association (VEBA) and settle all Patriot and
UMWA claims involving the Patriot bankruptcy. Those payments included an initial payment of $90.0 million made
in January 2014, comprised of $70.0 million paid to Patriot and $20.0 million paid to the VEBA, and a payment of
$75.0 million made in January 2015 to the VEBA. Subsequent payments will be made to the VEBA of $75.0 million
in 2016 and $70.0 million in 2017.
There were no other material changes to our capital resources or capital requirements from the information provided
in Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2014.
Contractual Obligations
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Historical Cash Flows
The following table summarizes our cash flows for the three months ended March 31, 2015 and 2014, as reported in
the accompanying unaudited condensed consolidated financial statements:

Three Months Ended Increase (Decrease)
March 31, to Cash and Cash Equivalents
2015 2014 $ %
(Dollars in millions)

Net cash provided by operating activities $3.4 $54.1 $(50.7 ) (93.7 )%
Net cash (used in) provided by investing activities (35.7 ) 39.7 (75.4 ) (189.9 )%
Net cash provided by (used in) in financing activities 371.4 (29.7 ) 401.1 1,350.5  %
Net change in cash and cash equivalents 339.1 64.1 275.0 429.0  %
Cash and cash equivalents at beginning of period 298.0 444.0 (146.0 ) (32.9 )%
Cash and cash equivalents at end of period $637.1 $508.1 $129.0 25.4  %
Operating Activities. The decrease in net cash provided by operating activities for the three months ended March 31,
2015 compared to the same period in the prior year was driven by the following:

•The decline in results from operations, including $58.2 million of tender premiums paid in connection with the March
2015 repurchase of $566.9 million aggregate principal amount of the 2016 Senior Notes;

•

An unfavorable change in net cash flows associated with current assets and current liabilities ($54.7 million,
excluding the impact of payments to the VEBA discussed separately below) driven by the timing of disbursements
associated with our accounts payable and certain accrued liabilities, offset in part by lower inventory builds; partially
mitigated by

•Lower aggregate payments to Patriot and the related VEBA made in connection with our 2013 settlement agreement
with Patriot and the UMWA ($15.0 million);
Investing Activities. The decrease in net cash used in investing activities for the three months ended March 31, 2015
compared to the same period in the prior year was mainly due to:

•Lower proceeds from the disposal of assets ($97.7 million) driven by cash received from the first quarter 2014 sale of
a non-strategic exploration tenement asset in Australia; partially offset by
•A favorable change in the timing of cash investing transactions with joint ventures ($12.6 million).
Financing Activities. The increase in net cash provided by financing activities for the three months ended March 31,
2015 compared to the same period in the prior year was reflective of:

•Proceeds from the issuance of our Senior Secured Second Lien Notes ($975.7 million, net of original issue discount);
and
•Lower dividend payments due to a reduction in the quarterly dividend rate ($22.4 million); partially offset by

•The repurchase of $566.9 million aggregate principal amount of our 2016 Notes using a portion of the proceeds from
our Senior Secured Second Lien Notes; and

•The payment of $28.4 million of deferred financing costs related to the Senior Secured Second Lien Notes and the
First Amendment.
Off-Balance Sheet Arrangements
In the normal course of business, we are a party to guarantees and financial instruments with off-balance-sheet risk,
most of which are not reflected in the accompanying condensed consolidated balance sheets. In our past experience,
no material claims have been made against these financial instruments. As of May 5, 2015, we do not expect any
material losses to result from these guarantees or off-balance-sheet instruments in excess of liabilities already
provided for in the consolidated balance sheet as of March 31, 2015.
Guarantees and Other Financial Instruments with Off-Balance Sheet Risk. See Note 16. "Financial Instruments,
Guarantees with Off-Balance Sheet Risk and Other Guarantees" to our unaudited condensed consolidated financial
statements for a discussion of our our accounts receivable securitization program and guarantees and other financial
instruments with off-balance sheet risk, including those related to Patriot.
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As previously noted, we have various bilateral credit and liquidity arrangements with banks, lenders and other
counterparties that are generally provided on an uncommitted basis and are subject to be repriced, or the related
capacity reduced or withdrawn, with limited or no notice by such counterparties. The cost and availability of such
arrangements will depend, in part, on our credit profile. To the extent that our creditworthiness, as determined by such
counterparties, deteriorates, such credit arrangements may become more costly and/or less available.
Critical Accounting Policies and Estimates
Our discussion and analysis of our financial condition, results of operations, liquidity and capital resources is based
upon our financial statements, which have been prepared in accordance with U.S. GAAP. We are also required under
U.S. GAAP to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and
expenses and related disclosure of contingent assets and liabilities. We evaluate our estimates on an ongoing basis. We
base our estimates on historical experience and on various other assumptions that we believe are reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and
liabilities that are not readily apparent from other sources. Actual results may differ from these estimates. See Note 3.
"Asset Realization" to our unaudited condensed consolidated financial statements for a discussion of risks and
uncertainties surrounding asset realization considerations as pertains to coal pricing.
Our critical accounting policies are discussed in “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in our Annual Report on Form 10-K for the year ended December 31, 2014. Our critical
accounting policies remain unchanged at March 31, 2015.
Newly Adopted Accounting Standards and Accounting Standards Not Yet Implemented
See Note 2. "Newly Adopted Accounting Standards and Accounting Standards Not Yet Implemented" to our
unaudited condensed consolidated financial statements for a discussion of newly adopted accounting standards.
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
There have been no material changes in market risk from the information provided in Item 7A. “Quantitative and
Qualitative Disclosures About Market Risk” of our Annual Report on Form 10-K for the year ended December 31,
2014.
Item 4. Controls and Procedures.
Our disclosure controls and procedures are designed to, among other things, provide reasonable assurance that
material information, both financial and non-financial, and other information required under the securities laws to be
disclosed is accumulated and communicated to senior management, including our principal executive and financial
officers, on a timely basis. Our Chief Executive Officer and Chief Financial Officer have evaluated our disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934) as
of March 31, 2015, and concluded that such controls and procedures are effective to provide reasonable assurance that
the desired control objectives were achieved. Additionally, there have been no changes to our internal control over
financial reporting during the most recent fiscal quarter that materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings.
See Note 17. "Commitments and Contingencies" to the unaudited condensed consolidated financial statements
included in Part I, Item 1. "Financial Statements" of this report relating to certain legal proceedings, which
information is incorporated by reference herein.
Item 1A. Risk Factors.
The risk factors set forth below are updates to certain risk factors previously disclosed in Part I, Item 1A. “Risk Factors”
in our Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on February 25, 2015.
Our financial performance could be adversely affected by our debt.
As of March 31, 2015, our total indebtedness was $6.4 billion, and we had $1.5 billion of available borrowing
capacity under the revolving credit facility (as amended, the 2013 Revolver) under our secured credit agreement
entered into in 2013 (as amended, the 2013 Credit Facility), net of outstanding letters of credit. The indentures
governing our Convertible Junior Subordinated Debentures (the Debentures) and the 7.375%, 7.875%, 6.50%, 6.25%
and 6.00% Senior Notes (collectively our Senior Notes) do not limit the amount of indebtedness or any guarantees of
such indebtedness that we may issue, although certain of our debt instruments do contain such limitations, including
the indenture governing our 10.00% Senior Secured Second Lien Notes (the Senior Secured Second Lien Notes). The
degree to which we are leveraged could have important consequences, including, but not limited to:
•making it more difficult for us to pay interest and satisfy our debt obligations;
•increasing the costs of borrowing under our existing credit facilities;
•increasing our vulnerability to general adverse economic and industry conditions;

•
requiring the dedication of a substantial portion of our cash flow from operations to the payment of principal and
interest on our indebtedness, thereby reducing the availability of our cash flow to fund working capital, capital
expenditures, business development or other general corporate requirements;

•limiting our ability to obtain additional financing to fund future working capital, capital expenditures, business
development or other general corporate requirements;
•limiting our ability to obtain additional financing to refinance our indebtedness when it becomes due;

•making it more difficult to obtain surety bonds, letters of credit or other financing, particularly during periods in
which credit markets are weak;
•limiting our flexibility in planning for, or reacting to, changes in our business and in the coal industry;
•requiring us to provide credit support, or additional credit support, for our obligations;
•causing a decline in our credit ratings; and
•placing us at a competitive disadvantage compared to less leveraged competitors.
In addition, our debt agreements, including the indenture governing our Senior Secured Second Lien Notes subject us
to financial and other restrictive covenants. Failure by us to comply with these covenants could result in an event of
default that, if not cured or waived, could have a material adverse effect on us and result in amounts outstanding
thereunder to be immediately due and payable, which could also result in a cross-default or cross-acceleration of our
other indebtedness.
Any downgrade in our credit ratings could result in requirements to post additional collateral on derivative trading
instruments and certain agreements with our customers, the loss of trading counterparties for corporate hedging and
trading and brokerage activities or an increase in the cost of, or a limit on our access to, various forms of credit used in
operating our business.
If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to sell
assets or seek additional capital to attempt to meet our debt service and other obligations. These alternative measures
may not be successful and may not permit us to meet our scheduled debt service obligations, requiring us to seek to
restructure or refinance our indebtedness. Certain agreements governing our indebtedness restrict our ability to sell
assets and use the proceeds from the sales. We may not be able to complete those sales or obtain the proceeds which
we could realize from them, and these proceeds may not be adequate to meet any debt service obligations then due. In
addition, under the 2013 Credit Facility, if we cannot meet our debt service obligations, the lenders could terminate
their commitments to loan money, the lenders could foreclose against the assets securing their borrowings and we
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The covenants in our 2013 Credit Facility, and the indentures governing our Senior Notes, Senior Secured Second
Lien Notes and Debentures impose restrictions that may limit our operating and financial flexibility.
Our 2013 Credit Facility, the indentures governing our Senior Notes, our Senior Secured Second Lien Notes and our
Debentures and the instruments governing our other indebtedness contain certain restrictions and covenants which
restrict our ability to incur liens and/or debt or provide guarantees in respect of obligations of any other person. Under
our 2013 Credit Facility, we must comply with certain financial covenants on a quarterly basis including a maximum
net secured first lien leverage ratio and minimum interest coverage ratio, as defined therein. The covenants also place
limitations on our investments in joint ventures, unrestricted subsidiaries, indebtedness and the imposition of liens on
our assets. If we do not remain in compliance with the covenants in our 2013 Credit Facility, we may be restricted in
our ability to pay dividends, sell assets and make redemptions or repurchase capital stock. Also, because our ability to
borrow under the 2013 Credit Facility is conditioned upon compliance with these covenants, our actual borrowing
capacity under the 2013 Credit Facility at any time may be less than the maximum borrowing capacity.
Adverse factors could result in our inability to comply with the financial covenants contained in our 2013 Credit
Facility. If we violate these covenants and are unable to obtain waivers from our lenders, our 2013 Credit Facility, our
Senior Notes, our Senior Secured Second Lien Notes and our Debentures would be in default and the debt owing
under such agreements could be accelerated. If our indebtedness is accelerated, we may not be able to repay our debt
or borrow sufficient funds to refinance it. Even if we are able to obtain new financing, it may not be on commercially
reasonable terms or on terms that are acceptable to us. If our debt is in default for any reason, our business, financial
condition and results of operations could be materially and adversely affected. In addition, complying with these
covenants may also cause us to take actions that are not favorable to holders of our other debt or equity securities and
may make it more difficult for us to successfully execute our business strategy and compete against companies who
are not subject to such restrictions.
Under the indentures governing our Senior Notes, the amount of Indebtedness (as defined in the indentures governing
the Senior Notes) that may be secured by Principal Property and Capital Stock (each as defined in the Senior Notes
indentures) is limited in amount, unless the Senior Notes are secured on an equal and ratable basis. Our 2013 Credit
Agreement and our Senior Secured Second Lien Notes are secured by Principal Property and Capital Stock, among
other collateral, in a manner that uses substantially all of such limited amount. While the 2013 Credit Agreement and
our Senior Secured Second Lien Notes provide us with flexibility to secure certain other debt with Principal Property
and Capital Stock while maintaining compliance with the terms of our Senior Notes indentures and not requiring such
notes to be equally and ratably secured, our ability to incur such other secured debt is limited and our ability to secure
any debt in the future, whether or not secured by Principal Property and Capital Stock, may be negatively affected by
such constraints.
Our expenditures for postretirement benefit and pension obligations could be materially higher or occur sooner than
we have predicted if our underlying assumptions prove to be incorrect.
We provide postretirement health and life insurance benefits to eligible union and non-union employees. Our total
accumulated postretirement benefit obligation related to such benefits was a liability of $839.8 million as of March 31,
2015, of which $57.2 million was classified as a current liability. Certain of our U.S. subsidiaries also sponsor defined
benefit pension plans. Net pension liabilities were $160.1 million as of March 31, 2015, of which $1.7 million was
classified a current liability.
These liabilities are actuarially determined and we use various actuarial assumptions, including the discount rate and
future cost trends, to estimate the costs and obligations for these items. Our discount rate is determined by utilizing a
hypothetical bond portfolio model which approximates the future cash flows necessary to service our liabilities. We
have made assumptions related to future trends for medical care costs in the estimates of retiree health care and
work-related injuries and illnesses obligations. Our medical trend assumption is developed by annually examining the
historical trend of our cost per claim data. In addition, we make assumptions related to rates of return on plan assets in
the estimates of pension obligations. If our assumptions do not materialize as expected, actual cash expenditures and
costs that we incur could differ materially from our current estimates. Moreover, regulatory changes or changes in
medical benefits provided by the government could increase our obligation to satisfy these or additional obligations.
In addition, a decrease in the discount rate used to determine pension obligations could result in an increase in the
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Our defined benefit pension plans are subject to the provisions of the Employee Retirement Income Security Act of
1974, as amended (ERISA). It is implicit in our underlying assumptions that those plans continue to operate in the
normal course of business. However, the Pension Benefit Guarantee Corporation (PBGC) may terminate our plans
under certain circumstances pursuant to ERISA laws, including in the event that the PBGC concludes that its risk may
increase unreasonably if such plans continue to operate based on its assessment of the plans’ funded status, our
financial condition or other factors. Termination of the plans would require us to provide immediate funding or other
financial assurance to the PBGC for all or a substantial portion of the underfunded amounts, as determined by the
PBGC based on its own assumptions. Those assumptions may differ from our own. Any of those consequences could
have a material adverse effect on our results of operations, financial conditions or available liquidity.
Under certain circumstances, we could be exposed to risk of loss if Patriot does not meet its obligations.
Patriot Coal Company (Patriot) has approximately $150 million in federal and state black lung occupational disease
liabilities related to workers employed in periods prior to Patriot’s spin-off from us in 2007. At the time of the spin-off,
Patriot indemnified us against any claim relating to these liabilities, including any claim made by the U.S. Department
of Labor (“DOL”) against us with respect to these obligations as a potentially liable operator under the Federal Coal
Mine Health and Safety Act of 1969 (the Coal Act).
In 2012, Patriot and certain of its wholly owned subsidiaries filed voluntary petitions for reorganization under Chapter
11 of the U.S. Code. In 2013, we entered into a definitive settlement agreement with Patriot and the United Mine
Workers of America (UMWA), on behalf of itself, its represented Patriot employees and its represented Patriot
retirees, to resolve all disputed issues related to Patriot’s bankruptcy. That agreement, which included Patriot’s
affirmance of the indemnity relating to such black lung liabilities, became effective upon Patriot's emergence from
bankruptcy on December 18, 2013.
If Patriot does not pay the black lung liabilities in the future, the DOL would first look to Patriot and any related credit
support for payment before asserting any claims against us. While Patriot has agreed to indemnify us against any such
claims by the DOL, we could be responsible for those liabilities if Patriot were not able to fund such indemnification.
Pursuant to the 2013 definitive settlement agreement, we have provided certain credit support to Patriot, of which
$121.5 million remained outstanding as of March 31, 2015. At that date, $81.0 million of this credit took the form of
surety bonds issued for the benefit of Patriot beneficiaries, $22.4 million of this credit support took the form of letters
of credit issued for the benefit of Patriot beneficiaries and $18.1 million of this credit support took the form of
corporate guarantees to Patriot beneficiaries. Approximately $85.0 million of the total credit support ends in 2018.  A
total of $35.3 million of the credit support (all in the form of surety bonds) relates to certain of Patriot's Coal Act
obligations that we agreed to fund at the time of the Patriot spin-off pursuant to the Coal Act Liabilities Assumption
Agreement and to Patriot's Federal Black Lung obligations. Upon settlement, we recorded a liability related to the
credit support at the estimated fair value of the cost to acquire such support, which liability had a carrying value of
$56.9 million as of March 31, 2015. If Patriot does not perform under its related obligations, we may be exposed to
loss in excess of our recorded liability, up to a maximum of the aggregate amount of credit support outstanding.
While we believe that our off-balance sheet risk associated with Patriot relates to the credit support and black lung
liabilities noted above, other parties may make claims against us in the event Patriot is unable to meet its obligations.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
Share Repurchase Programs
On October 24, 2008, we announced that our Board of Directors approved an amendment to the then existing share
repurchase program to authorize repurchases of up to $1.0 billion of the then outstanding shares of our common stock
(Repurchase Program). The Repurchase Program does not have an expiration date and may be discontinued at any
time. Through March 31, 2015, we have repurchased a total of 7.7 million shares under the Repurchase Program at a
cost of $299.6 million, leaving $700.4 million available for share repurchases under the Repurchase Program.
Repurchases may be made from time to time based on an evaluation of our outlook and general business conditions,
as well as alternative investment and debt repayment options. No share repurchases were made under the Repurchase
Program during the three months ended March 31, 2015 or 2014.
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Share Relinquishments
We routinely allow employees to relinquish common stock to pay estimated taxes upon the vesting of restricted stock
and upon the issuance of common stock related to performance units under our equity incentive plans. The value of
common stock tendered by employees is determined based on the closing price of our common stock on the dates of
the respective relinquishments.
Purchases of Equity Securities
The following table summarizes all share purchases for the three months ended March 31, 2015:

Period

Total
Number of
Shares
Purchased (1)

Average
Price per
Share

Total Number
of
Shares
Purchased
as Part of
Publicly
Announced
Program

Maximum
Dollar
Value that May
Yet Be Used to
Repurchase
Shares
Under the
Publicly
Announced
Program
(In millions)

January 1 through January 31, 2015 226,755 $7.64 — $700.4
February 1 through February 28, 2015 4,578 7.30 — 700.4
March 1 through March 31, 2015 999 5.48 — 700.4
Total 232,332 $7.62 —

(1) Represents shares withheld to cover the withholding taxes upon the vesting of restricted stock, which are not part
of the Repurchase Program.

Distributions of Equity Securities
During the three months ended March 31, 2015, we distributed an aggregate 2,951,513 shares of our common stock
previously held in treasury to the 401(k) accounts of our eligible U.S. employees. That distribution was made in
connection with our 2014 discretionary performance contribution under the related plans. Because the cost basis of the
associated shares exceeded their market value on the date of the distribution, we realized a loss of $77.9 million on the
transaction, which was reflected as a direct reduction to stockholders' equity in the accompanying unaudited
condensed consolidated financial statements.
Dividends
The declaration and payment of dividends and the amount of dividends will depend on our results of operations,
financial condition, cash requirements, future prospects, any limitations imposed by our debt covenants and other
factors deemed relevant by our Board of Directors in connection with evaluating our dividend rate on a quarterly
basis. Limitations on our ability to pay dividends imposed by our debt instruments are discussed in Part I, Item 2.
"Management's Discussion and Analysis of Financial Condition and Results of Operations."
Item 4. Mine Safety Disclosures.
Safety is a core value and is integrated into all areas of our business. Our goal is to provide a workplace that is
incident free. We believe that it is our responsibility to provide a safe and healthy work environment. We seek to
achieve this goal by: setting clear expectations about safe work practices and training employees and contractors in
those practices; holding ourselves and others accountable for a safe and healthy work environment; modeling and
reinforcing behaviors that support safety and health best practices and our values; promoting processes to identify and
manage risks, transparently reporting and investigating incidents and losses to develop effective corrective actions to
prevent recurrence; and seeking ways to continually improve our safety and health standards and culture. We also
believe personal accountability is key and expect every employee to commit to our safety goals and governing
principles.
As part of our efforts, we collaborate with the Mine Safety and Health Administration and other government agencies
to identify and test emerging safety technologies. We also partner with other companies and certain governmental
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agencies to pursue new technologies that have the potential to improve our safety performance and provide better
safety protection for employees. We are currently exploring, implementing or using leading technology to assist with
proximity detection and fatigue monitoring.
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Our "Safety a Way of Life Management System" has been designed to set clear and consistent expectations for safety
and health across our business. It aligns to the National Mining Association's CORESafety® framework and
encompasses three fundamental areas: leadership and organization, safety and health risk management and assurance.
We continually monitor our safety performance and regulatory compliance. The information concerning mine safety
violations or other regulatory matters required by SEC regulations is included in Exhibit 95 to this Quarterly Report
on Form 10-Q.
Item 6. Exhibits.
See Exhibit Index at page 63 of this report.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

PEABODY ENERGY CORPORATION
Date: May 5, 2015 By:  /s/ MICHAEL C. CREWS  

Michael C. Crews 
Executive Vice President and Chief Financial Officer
(On behalf of the registrant and as Principal Financial
Officer) 
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EXHIBIT INDEX
The exhibits below are numbered in accordance with the Exhibit Table of Item 601 of Regulation S-K.
Exhibit
No. Description of Exhibit

3.1
Third Amended and Restated Certificate of Incorporation of the Registrant, as amended (Incorporated by
reference to Exhibit 3.1 to the Registrant's Annual Report on Form 10-K for the year ended December 31,
2011).

3.2 Amended and Restated By-Laws of the Registrant (Incorporated by reference to Exhibit 3.1 of the
Registrant’s Current Report on Form 8-K filed on March 17, 2014).

4.1

Indenture, dated as of March 16, 2015, among Peabody, the Guarantors named therein and U.S. Bank
National Association, as Trustee and Collateral Agent, governing 10% Senior Secured Second Lien Notes
due 2022 (Incorporated by reference to Exhibit 4.1 of the Registrant's Current Report on Form 8-K filed
March 17, 2015).

4.2 Form of 10% Senior Secured Lien Notes due 2022 (Incorporated by reference to Exhibit 4.2 of the
Registrant's Current Report on Form 8-K filed March 17, 2015).

10.1

First Lien/Second Lien Intercreditor Agreement, dated March 16, 2015, among Peabody, the other grantor
parties thereto, U.S. Bank, National Association, as Second Priority Representative and Citibank, N.A., as
Senior Representative (Incorporated by reference to Exhibit 10.1 of the Registrant's Current Report on Form
8-K filed March 17, 2015).

10.2

Omnibus Amendment Agreement, dated as of February 5, 2015, to the Amended and Restated Credit
Agreement, dated September 24, 2013, by and among Peabody Energy Corporation, Citibank, N.A., as
administrative agent, swing line lender and L/C issuer, Citigroup Global Markets, Inc., Merrill Lynch,
Pierce, Fenner & Smith Incorporated, BNP Paribas Securities Corp., Crédit Agricole Corporate and
Investment Bank, HSBC Securities (USA) Inc., Morgan Stanley Senior Funding, Inc., PNC Capital Markets
LLC and RBS Securities Inc., as joint lead arrangers and joint book managers, and the other agents and
lending institutions identified in the Credit Agreement (Incorporated by reference to Exhibit 10.1 of the
Registrant's Current Report on Form 8-K filed February 6, 2015).

10.3†
Letter dated January 27, 2015 to Glenn L. Kellow from the Chairman of the Compensation Committee of the
Peabody Energy Corporation Board of Directors (Incorporated by reference to Exhibit 10.1 to the
Registrant’s Current Report on Form 8-K filed on January 28, 2015).

10.4†
Letter Agreement entered into as of January 27, 2015, by and between Peabody Energy Corporation and
Glenn L. Kellow (Incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K
filed on January 28, 2015).

31.1*
Certification of periodic financial report by Peabody Energy Corporation’s Chief Executive Officer pursuant
to Rule 13a-14(a) under the Securities Exchange Act of 1934, as amended pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

31.2*
Certification of periodic financial report by Peabody Energy Corporation’s Chief Financial Officer pursuant
to Rule 13a-14(a) under the Securities Exchange Act of 1934, as amended pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.
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32.1* Certification of periodic financial report pursuant to 18 U.S.C. Section 1350, adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, by Peabody Energy Corporation’s Chief Executive Officer.

32.2* Certification of periodic financial report pursuant to 18 U.S.C. Section 1350, adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, by Peabody Energy Corporation’s Chief Financial Officer.

95* Mine Safety Disclosure required by Item 104 of Regulation S-K.

101* Interactive Data File (Form 10-Q for the quarterly period ended March 31, 2015 filed in XBRL). The
financial information contained in the XBRL-related documents is “unaudited” and “unreviewed.”

The agreements and other documents filed as exhibits to this report are not intended to provide factual information or
other disclosure other than with respect to the terms of the agreements or other documents themselves, and you should
not rely on them for that purpose. In particular, any representations and warranties made by us in these agreements or
other documents were made solely within the specific context of the relevant agreement or document and may not
describe the actual state of affairs as of the date they were made or at any other time.
* Filed herewith.

† Denotes a management contract or compensatory plan or arrangement.
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