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PROSPECTUS

Consol Energy Inc.

Offer to Exchange
$250,000,000 aggregate principal amount of 6.375% Senior Notes Due 2021
for
$250,000,000 aggregate principal amount of 6.375% Senior Notes Due 2021
that have been registered under the Securities Act of 1933, as amended
The exchange offer will expire at 5:00 p.m.,

New York City time, on March 2, 2012, unless earlier terminated or extended.

CONSOL Energy Inc. hereby offers, upon the terms and subject to the conditions set forth in this prospectus (which constitute the exchange

offer ), to exchange up to $250,000,000 aggregate principal amount of its registered 6.375% Senior Notes due 2021, which it refers to as the
exchange notes, for a like principal amount of its outstanding 6.375% Senior Notes due 2021, which it refers to as the original notes. The term
note or notes in this prospectus refers collectively to the original notes and the exchange notes.

The terms of the exchange notes are substantially identical to the terms of the original notes in all material respects, except that the exchange
notes are registered under the Securities Act of 1933, as amended, which is referred to in this prospectus as the Securities Act, and the transfer
restrictions, registration rights and additional interest provisions applicable to the original notes do not apply to the exchange notes.

The exchange notes will be fully and unconditionally guaranteed by substantially all of our existing and future wholly-owned domestic
subsidiaries.

The principal features of the exchange offer are as follows:

The exchange offer is subject to certain conditions described in this prospectus, including that no injunction, order or decree has been
issued which would prohibit, prevent or materially impair our ability to proceed with the exchange offer.

All original notes that are validly tendered and not validly withdrawn will be exchanged.
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Tenders of original notes may be withdrawn at any time prior to the expiration of the exchange offer.

Neither CONSOL Energy nor any subsidiary guarantor will receive any proceeds from the exchange offer.
CONSOL Energy does not intend to apply for listing of the notes on any securities exchange or for inclusion of the notes in any automated
quotation system.

You should consider carefully the _Risk Factors beginning on page 10 of this prospectus before participating in
the exchange offer.

Each broker-dealer that receives exchange notes for its own account in the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such exchange notes. The letter of transmittal states that by so acknowledging and by
delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act.
This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of
exchange notes received in exchange for original notes where such original notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities. CONSOL Energy and the subsidiary guarantors have agreed that, starting on the
expiration date (as defined herein) and ending on the close of business one year after the expiration date, they will make this prospectus
available to any broker-dealer for use in connection with any such resale. See Plan of Distribution.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is February 1, 2012.
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The information contained in this prospectus speaks only as of the date of this prospectus unless the information specifically indicates that
another date applies. No person has been authorized to give any information or to make any representations other than those contained in this
prospectus in connection with the offer contained herein and, if given or made, such information or representations must not be relied upon as
having been authorized by us. Neither the delivery of this prospectus nor any sale made hereunder shall under any circumstances create an
implication that there has been no change in our affairs or that of our subsidiaries since the date hereof.

This prospectus incorporates important business and financial information about CONSOL Energy and the subsidiary guarantors that is not
included in or delivered with this prospectus. CONSOL Energy will provide without charge to each person, including any beneficial owner, to
whom a copy of this prospectus is delivered, upon the written or oral request of such person, a copy of any or all of the information incorporated
by reference in this prospectus, other than exhibits to such information (unless such exhibits are specifically incorporated by reference into the
information that this prospectus incorporates). Requests for such copies should be directed to CONSOL Energy Inc., CNX Center 1000
CONSOL Energy Drive, Canonsburg, PA 15317-6506, Attn. General Counsel. To obtain timely delivery, you must request the information no
later than five business days before March 2, 2012, the expiration date of the exchange offer.

The notes initially will be represented by permanent global certificates in fully registered form without coupons and will be deposited with a
custodian for, and registered in the name of, a nominee of The Depository Trust Company, New York, New York, or DTC, as depositary.
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INDUSTRY AND MARKET DATA

We obtained the market and competitive position data incorporated by reference into this prospectus from our own research, surveys or studies
conducted by third parties and industry or general publications. Industry publications and surveys generally state that they have obtained
information from sources believed to be reliable, but do not guarantee the accuracy and completeness of such information. While we believe that
each of these studies and publications is reliable, we have not independently verified such data, and we make no representation as to the
accuracy of such information. Similarly, we believe our internal research is reliable, but it has not been verified by any independent sources.
Market and competitive position data involve risks and uncertainties and are subject to change based on various factors, including those
discussed under the caption Risk Factors in this prospectus.
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FORWARD-LOOKING STATEMENTS

With the exception of historical matters, the matters discussed in this prospectus and the documents incorporated by reference herein are
forward-looking statements that involve risks and uncertainties that could cause actual results to differ materially from projected results.
Accordingly, investors should not place undue reliance on forward-looking statements as a prediction of actual results. The forward-looking
statements may include projections and estimates concerning the timing and success of specific projects and our future production, revenues,
income and capital spending. When we use the words believe, intend, expect, may, should, anticipate, could, estimate, plan,
their negatives, or other similar expressions, the statements which include those words are usually forward-looking statements. When we
describe strategy that involves risks or uncertainties, we are making forward-looking statements. The forward-looking statements in this
prospectus and the documents incorporated by reference herein speak only as of the date of this prospectus; we disclaim any obligation to update
these statements unless required by securities law, and we caution you not to rely on them unduly. We have based these forward-looking
statements on our current expectations and assumptions about future events. While our management considers these expectations and
assumptions to be reasonable, they are inherently subject to significant business, economic, competitive, regulatory and other risks,
contingencies and uncertainties, most of which are difficult to predict and many of which are beyond our control. These risks, contingencies and
uncertainties relate to, among other matters, the following:

deterioration in economic conditions in any of the industries in which our customers operate, or sustained uncertainty in financial
markets cause conditions we cannot predict;

an extended decline in prices we receive for our coal and gas affecting our operating results and cash flows;

our customers extending existing contracts or entering into new long-term contracts for coal;

our reliance on major customers;

our inability to collect payments from customers if their creditworthiness declines;

the disruption of rail, barge, gathering, processing and transportation facilities and other systems that deliver our coal and gas to
market;

a loss of our competitive position because of the competitive nature of the coal and gas industries, or a loss of our competitive
position because of overcapacity in these industries impairing our profitability;

our ability to negotiate a new agreement with the United Mine Workers of America and our inability to maintain satisfactory labor
relations;

coal users switching to other fuels in order to comply with various environmental standards related to coal combustion emissions;

the impact of potential, as well as any adopted regulations relating to greenhouse gas emissions on the demand for coal and natural
gas, as well as the impact of any adopted regulations on our coal mining operations due to the venting of coalbed methane which
occurs during mining;
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foreign currency fluctuations could adversely affect the competitiveness of our coal abroad;

the risks inherent in coal and gas operations being subject to unexpected disruptions, including geological conditions, equipment
failure, timing of completion of significant construction or repair of equipment, fires, explosions, accidents and weather conditions
which could impact financial results;

our focus on new gas development projects and exploration for gas in areas where we have little or no proven gas reserves;

decreases in the availability of, or increases in, the price of commodities and services used in our mining and gas operations, as well
as our exposure under take or pay contracts we entered into with well service providers to obtain services which, if not used, could
impact our cost of production;

il
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obtaining and renewing governmental permits and approvals for our coal and gas operations;

the effects of government regulation on the discharge into the water or air, and the disposal and clean-up of, hazardous substances
and wastes generated during our coal and gas operations;

the effects of stringent federal and state employee health and safety regulations, including the ability of regulators to shut down a
mine or well;

the potential for liabilities arising from environmental contamination or alleged environmental contamination in connection with our
past or current coal and gas operations;

the effects of mine closing, reclamation, gas well closing and certain other liabilities;

uncertainties in estimating our economically recoverable coal and gas reserves;

costs associated with perfecting title for coal or gas rights on some of our properties;

the outcomes of various legal proceedings, which are more fully described in our reports filed under the Securities Exchange Act of
1934;

the impacts of various asbestos litigation claims;

increased exposure to employee related long-term liabilities;

increased exposure to multi-employer pension plan liabilities;

minimum funding requirements by the Pension Protection Act of 2006 (the Pension Act) coupled with the significant investment and
plan asset losses suffered during the recent economic decline has exposed us to making additional required cash contributions to fund
the pension benefit plans which we sponsor and the multi-employer pension benefit plans in which we participate;

lump sum payments made to retiring salaried employees pursuant to our defined benefit pension plan exceeding total service and
interest cost in a plan year;

acquisitions that we recently have completed or may make in the future including the accuracy of our assessment of the acquired
businesses and their risks, achieving any anticipated synergies, integrating the acquisitions and unanticipated changes that could
affect assumptions we may have made and divestitures we anticipate may not occur or produce anticipated proceeds;

the anti-takeover effects of our rights plan could prevent a change of control;
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increased exposure on our financial performance due to the degree we are leveraged;

replacing our natural gas reserves, which if not replaced, will cause our gas reserves and gas production to decline;

our ability to acquire water supplies needed for gas drilling, or our ability to dispose of water used or removed from strata in
connection with our gas operations at a reasonable cost and within applicable environmental rules;

our hedging activities may prevent us from benefiting from price increases and may expose us to other risks;

other factors discussed in this prospectus.

v
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PROSPECTUS SUMMARY

Except as otherwise indicated, in this prospectus, CONSOL Energy, the company, we, us and our referto CONSOL Energy Inc.
and its consolidated subsidiaries. This summary highlights selected information contained elsewhere in this prospectus or incorporated by
reference into this prospectus. This summary may not contain all of the information that you should consider before exchanging any of the notes.
You should read the entire prospectus carefully, including the section entitled Risk Factors in this prospectus and in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2010 and our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2011,
June 30, 2011 and September 30, 2011, which are incorporated herein by reference, before making a decision to exchange the original notes for
exchange notes.

Business Overview

We are a multi-fuel energy producer and energy services provider primarily serving the electric power generation industry in the United States.
We produce high-Btu thermal coal used in the electric power generation industry, high quality metallurgical coal used in steelmaking, and
pipeline-quality natural gas from our coalbed methane ( CBM ), unconventional shale, and conventional gas operations.

We operate two principal business units: coal and gas. Our coal operations include the mining, preparation, and marketing of thermal coal and
metallurgical coal and are comprised of four reportable segments: steam coal, high volatile metallurgical, low volatile metallurgical and other
coal. For 2010, we produced approximately 62 million tons of coal, which accounted for approximately 6% of the total tons produced in the
United States and approximately 14% of the total tons produced east of the Mississippi River. We are one of the largest producers of natural gas
in the Appalachian Basin. Our gas operations, which we operate through a wholly-owned subsidiary called CNX Gas Corporation, are
comprised of four reportable segments: CBM, conventional, Marcellus Shale and other gas. During 2010, we produced 127.9 Bcfe of natural
gas.

For a further discussion of our business, we urge you to read our Annual Report on Form 10-K for the fiscal year ended December 31, 2010. See
Where You Can Find More Information.

Additional Information

CONSOL Energy was organized as a Delaware corporation in 1991. The address of our principal executive offices is CNX Center, 1000
CONSOL Energy Drive, Canonsburg, PA 15317-6505, and our telephone number at our principal executive offices is 724-485-4000.
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Summary of the Exchange Offer

On March 9, 2011, we completed the private placement of original notes in the aggregate principal amount of $250,000,000. As part of that
offering, we entered into a registration rights agreement with the initial purchasers of the original notes, dated as of March 9, 2011, referred to
in this prospectus as the registration rights agreement, in which we agreed, among other things, to deliver this prospectus to you and to
complete an exchange offer for the original notes. Below is a summary of the exchange offer.

The Exchange Offers We are offering to exchange any and all of our 6.375% Senior Notes due 2021, all of
which have been registered under the Securities Act, for any and all of our outstanding
unregistered 6.375% Senior Notes due 2021 that were issued on March 9, 2011. As of the
date of this prospectus, there are $250,000,000 aggregate principal amount of original
notes outstanding. The form and terms of these exchange notes are identical in all
material respects to those of the original notes except that the exchange notes are
registered under the Securities Act and the transfer restrictions, registration rights and
additional interest provisions applicable to the original notes do not apply to the exchange
notes. The original notes were offered under an indenture dated as of March 9, 2011,
which we refer to herein as the indenture.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on March 2, 2012,
unless we earlier terminate or extend the exchange offer in our sole discretion. The
exchange offer will be open for a minimum of 30 days per the terms of the registration
rights agreement.

Tenders In order to be exchanged, an original note must be properly tendered and accepted. All
original notes that are validly tendered and not withdrawn prior to 5:00 p.m., New York
City time, on the expiration date of the exchange offer will be exchanged. By tendering
your original notes, you represent that:

you are neither an affiliate (as defined in Rule 405 under the Securities Act) of
CONSOL Energy nor a broker-dealer tendering notes acquired directly from us for
our own account;

any exchange notes you receive in the exchange offer are being acquired by you in
the ordinary course of business;

at the time of commencement of the exchange offer, neither you nor, to your
knowledge, anyone receiving exchange notes from you, has any arrangement or
understanding with any person to participate in the distribution, as defined in the
Securities Act, of the original notes or the exchange notes in violation of the
Securities Act;

if you are not a participating broker-dealer, you are not engaged in, and do not intend
to engage in, the distribution, as defined in the Securities Act, of the original notes or
the exchange notes; and
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if you are a broker-dealer, you will receive the exchange notes for your own account
in exchange for the original notes that you
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acquired as a result of your market-making or other trading activities and you will
deliver a prospectus in connection with any resale of the exchange notes that you
receive. For further information regarding resales of the exchange notes by
participating broker-dealers, see the discussion under the caption Plan of
Distribution.

The exchange notes will bear interest from the most recent date to which interest has been
paid on the original notes. If your original notes are accepted for exchange, you will
receive interest on the exchange notes and not on the original notes. Any original notes
not tendered will remain outstanding and continue to accrue interest according to their
terms.

The exchange offer is subject to customary conditions. We may assert or waive these
conditions in our sole discretion. See The Exchange Offer Conditions to the Exchange
Offer for more information regarding conditions to the exchange offer.

A tendering holder must, on or prior to the expiration date of the exchange offer, in the

case of original notes held in the form of book-entry interests, transmit an agent s message

to the exchange agent at the address listed in this prospectus, or in the case of holders of

certificated notes, transmit a properly completed and duly executed letter of transmittal

together with the certificates representing the original notes to the exchange agent. See
The Exchange Offer Procedures for Tendering.

If you are a beneficial holder of original notes that are registered in the name of your
broker, dealer, commercial bank, trust company or other nominee, and you wish to tender
in the exchange offer, you should promptly contact the person in whose name your
original notes are registered and instruct that person to tender on your behalf. See The
Exchange Offer Procedures for Tendering.

You must comply with the applicable guaranteed delivery procedures for tendering if you
wish to tender your original notes and:

your original notes are not immediately available;

time will not permit your required documents to reach the exchange agent prior to
5:00 p.m., New York City time, on the expiration date of the exchange offer; or

you cannot complete the procedures for delivery by book-entry transfer prior to 5:00
p-m., New York City time, on the expiration date of the exchange offer.

Tenders may be withdrawn at any time before 5:00 p.m., New York City time, on the
expiration date of the exchange offer.
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Subject to the conditions stated in the section The Exchange Offer Conditions to the
Exchange Offer of this prospectus, we will accept for exchange any and all original notes
which are properly tendered in the exchange offer before 5:00 p.m., New York City time,
on the expiration date of the exchange offer. The exchange notes will be delivered
promptly after the expiration date of the exchange offer. See The Exchange Offer Terms
of the Exchange Offer.

Other than the federal securities laws, there are no federal or state regulatory
requirements that we must comply with and there are no approvals that we must obtain in
connection with the exchange offer.

Your exchange of original notes for exchange notes pursuant to the exchange offer
generally will not be a taxable event for U.S. federal income tax purposes. See Material
United States Federal Tax Consequences.

The Bank of Nova Scotia Trust Company of New York is serving as exchange agent in
connection with the exchange offer. The address and telephone number of the exchange
agent are listed under the heading The Exchange Offer Exchange Agent.

We will not receive any proceeds from the issuance of exchange notes in the exchange
offer. We have agreed to pay all expenses incidental to the exchange offer other than
commissions and concessions of any broker or dealer and certain transfer taxes and will
indemnify holders of the notes, including any broker-dealers, against certain liabilities,
including liabilities under the Securities Act.

We used the net proceeds from the sale of the original notes to repay our outstanding

7.875% senior secured notes due March 1, 2012 and pending that repayment, we used the

proceeds to reduce outstanding borrowings under our short term credit facilities and our

accounts receivable securitization facility and for other general corporate purposes. See
Use of Proceeds.

Based on interpretations by the staff of the Securities and Exchange Commission, or the
SEC, as detailed in a series of no-action letters issued to third parties that are not related
to us, we believe that the exchange notes issued in the exchange offer may be offered for
resale, resold or otherwise transferred by you without compliance with the registration
and prospectus delivery requirements of the Securities Act as long as:

you are acquiring the exchange notes in the ordinary course of your business;

you are not participating, do not intend to participate and have no arrangement or
understanding with any person to participate in a distribution of the exchange notes;
and
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you are neither an affiliate (as defined in Rule 405 under the Securities Act) of
CONSOL Energy nor a broker-dealer tendering notes acquired directly from us for
your own account.

If you are an affiliate of CONSOL Energy, are engaged in or intend to engage in or have
any arrangement or understanding with any person to participate in the distribution of the
exchange notes:

you cannot rely on the applicable interpretations of the staff of the SEC;

you will not be able to tender your original notes in the exchange offer; and

you must comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any sale or transfer of the notes unless such sale or
transfer is made pursuant to an exemption from such requirements.

Each broker or dealer that receives exchange notes for its own account in exchange for
original notes that were acquired as a result of market-making or other trading activities
must acknowledge that it will comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any offer to resell, resale, or other
transfer of the exchange notes issued in the exchange offer, including the delivery of a
prospectus that contains information with respect to any selling holder required by the
Securities Act in connection with any resale of the exchange notes.

Furthermore, any broker-dealer that acquired any of its original notes directly from
CONSOL Energy:

may not rely on the applicable interpretation of the staff of the SEC s position
contained in Exxon Capital Holdings Corp., SEC no-action letter (April 13, 1988),
Morgan, Stanley & Co. Inc., SEC no-action letter (June 5, 1991), and Shearman &
Sterling, SEC no-action letter (July 2, 1993); and

must also be named as a selling holder in connection with the registration and
prospectus delivery requirements of the Securities Act relating to any resale
transaction.

As a condition to participation in the exchange offer, each holder will be required to
represent that it is not an affiliate of CONSOL Energy or a broker-dealer that acquired the
original notes directly from CONSOL Energy.

The SEC has not considered the exchange offer in the context of a no-action letter, and
we cannot assure you that the SEC would make similar determinations with respect to the
exchange offer. If any of these conditions are not satisfied, or if our belief is not accurate,
and you transfer any exchange notes issued to you in the exchange offer without an
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exemption from registration of your exchange notes from those requirements, or you are
a broker-dealer and fail to comply with
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any applicable prospectus delivery requirements, you may incur liability under the
Securities Act. We will not assume, nor will we indemnify you against, any such liability.

Original notes that are not tendered, or that are tendered but not accepted, will be subject
to their existing transfer restrictions. We will have no further obligation, except under
limited circumstances, to provide for registration under the Securities Act of the original
notes. See The Exchange Offer Consequences of Exchanging or Failing to Exchange the
Original Notes.

See Risk Factors and the other information in this prospectus for a discussion of factors
you should carefully consider before deciding to exchange the notes.
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Summary of the Terms of the Exchange Notes

The following is a summary of the terms of the exchange notes. The form and terms of these exchange notes are identical in all material respects
to those of the original notes except that the exchange notes are registered under the Securities Act and the transfer restrictions, registration
rights and additional interest provisions applicable to the original notes do not apply to the exchange notes. The exchange notes will be
governed by the same indenture as the original notes. When we refer to the terms of note or notes in this prospectus, we are referring
collectively to the original notes and the exchange notes. For a more complete description of the terms of the exchange notes, see Description
of Exchange Notes in this prospectus.

Issuer CONSOL Energy Inc., a Delaware corporation.

Exchange Notes Offered $250,000,000 aggregate principal amount of 6.375% senior notes due 2021.

Maturity Date The 2021 exchange notes will mature on March 1, 2021.

Interest Interest on the 2021 exchange notes will accrue at a rate of 6.375% per annum. Interest

on the exchange notes will be payable semi-annually in cash in arrears on March 1 and
September 1 of each year, commencing September 1, 2011.

Guarantees The exchange notes will be fully and unconditionally guaranteed on a senior basis by
substantially all of our existing and future wholly-owned domestic, restricted
subsidiaries.

Ranking The notes and the guarantees will be the Company s and the guarantors general senior

obligations and will:

rank equally in right of payment to all of the Company s and the guarantors existing
and future senior unsecured debt;

rank senior in right of payment to any of the Company s and the guarantors future
debt that is expressly subordinated in right of payment to the notes and the
guarantees;

be effectively subordinated to the Company s and the guarantors secured
indebtedness, including indebtedness under our revolving credit facility and CNX
Gas revolving credit facility, to the extent of the value of the collateral securing such
indebtedness; and

be structurally subordinated to all of the existing and future liabilities, including trade
payables, of our subsidiaries that do not guarantee the notes.
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As of September 30, 2011:

we had $0 million of senior secured indebtedness outstanding on a consolidated basis
(excluding $335.4 million of letters of credit outstanding under our and CNX Gas
revolving credit facilities) and an additional $2,500 million of unused commitments
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available to be borrowed under our and CNX Gas revolving credit facilities and an
additional $200 million available under our accounts receivable securitization
facility; and

On or after March 1, 2016, we may redeem some or all of the 2021 exchange notes at any
time at the redemption prices described in the section Description of the Notes Optional
Redemption.

Prior to such dates, we may redeem some or all of the exchange notes at a redemption

price of 100% of the principal amount plus accrued and unpaid interest, if any, to the
redemption date, plus a make-whole premium. In addition, we may redeem up to 35% of
the aggregate principal amount of the exchange notes before March 1, 2014 with the
proceeds of certain equity offerings at a redemption price of 106.375% of the principal
amount plus accrued and unpaid interest, if any, to the redemption date.

If we experience certain kinds of changes of control, we must offer to purchase the
exchange notes at 101% of their principal amount, plus accrued and unpaid interest. For
more details, see the section Description of the Notes under the heading Change of
Control.

If we sell certain assets and do not repay certain debt or reinvest the proceeds of such
sales within certain time periods, we must offer to repurchase the notes at the prices listed
under Description of Notes Limitation on Sales of Assets and Subsidiary Stock.

The indenture contains covenants that limit, among other things, our ability and the
ability of some of our subsidiaries to:

incur additional debt;

declare or pay dividends, redeem stock or make other distributions to stockholders;

make investments;

create liens or use assets as security in other transactions;

enter into sale and leaseback transactions;

merge or consolidate, or sell, transfer, lease or dispose of substantially all of our
assets;

enter into transactions with affiliates; and
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sell or transfer certain assets.

These covenants are subject to a number of important qualifications and limitations. See
Description of the Notes Certain Covenants.

The exchange notes will not be listed on any securities exchange or on any automated
dealer quotation system. We cannot assure you that
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an active or liquid trading market for the exchange notes will develop. If an active or
liquid trading market for the exchange notes does not develop, the market price and
liquidity of the exchange notes may be adversely affected.

You should consider carefully the information set forth in the section of this prospectus
entitled Risk Factors and all the other information included in or incorporated by
reference into this prospectus in deciding whether to participate in the exchange offer.
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RISK FACTORS

You should carefully consider the following risk factors in addition to the other information included in this prospectus before tendering your
original notes in the exchange offer. In addition, you should carefully consider the matters discussed under Risk Factors in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2010, and in other documents that are subsequently filed with the SEC, which are
incorporated by reference into this prospectus. If any of the risks discussed below or in the documents incorporated by reference actually occur,
our business, financial condition, prospects, results of operations or cash flow could be materially and adversely affected. Additional risks or
uncertainties not currently known to us, or that we currently deem immaterial, may also impair our business operations. We cannot assure you
that any of the events discussed in the risk factors below or in the documents incorporated by reference will not occur and if such events do
occur, you may lose all or part of your original investment in the notes. The risks discussed below also include forward-looking statements and
our actual results may differ substantially from those discussed in these forward-looking statements. See Forward Looking Statements.

Risks Related to the Exchange Offer
You may have difficulty selling the original notes that you do not exchange.

If you do not exchange your original notes for exchange notes pursuant to the exchange offer, the original notes you hold will continue to be
subject to the existing transfer restrictions. The original notes may not be offered, sold or otherwise transferred, except in compliance with the
registration requirements of the Securities Act, pursuant to an exemption from registration under the Securities Act or in a transaction not subject
to the registration requirements of the Securities Act, and in compliance with applicable state securities laws. We do not anticipate that we will
register the original notes under the Securities Act. After the exchange offer is consummated, the trading market for the remaining untendered
original notes may be small and inactive. Consequently, you may find it difficult to sell any original notes you continue to hold because there
will be fewer original notes of such series outstanding.

If you do not exchange your original notes in the exchange offer, you will no longer be entitled to an increase in interest payments on
original notes that the indenture provides for if we fail to complete the exchange offer.

Once the exchange offer has been completed, holders of outstanding original notes will not be entitled to any increase in the interest rate on their
original notes that the indenture governing the notes provides for if we fail to complete the exchange offer. Holders of original notes will not
have any further rights to have their original notes registered, except in limited circumstances, once the exchange offer is completed.

Some holders of the exchange notes may be required to comply with the registration and prospectus delivery requirements of the Securities
Act.

If you exchange your original notes in the exchange offer for the purpose of participating in a distribution of the exchange notes, you may be
deemed to have received restricted securities and, if so, you will be required to comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale transaction.

In addition, a broker-dealer that purchased original notes for its own account as part of market-making or trading activities must deliver a
prospectus when it sells the exchange notes it received in the exchange offer. Our obligation to make this prospectus available to broker-dealers
is limited. We cannot assure you that a proper prospectus will be available to broker-dealers wishing to resell their exchange notes.
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Failure to comply with the exchange offer procedures could prevent a holder from exchanging its original notes.

Holders of the original notes are responsible for complying with all exchange offer procedures. The issuance of exchange notes in exchange for
original notes will only occur upon completion of the procedures described in this prospectus under The Exchange Offer. Therefore, holders of
original notes who wish to exchange them for exchange notes should allow sufficient time for timely completion of the exchange procedure.
Neither we nor the exchange agent are obligated to extend the offer or notify you of any failure to follow the proper procedure.

Risks Related to the Exchange Notes
Your right to receive payments on the notes is effectively junior to those creditors who have a security interest in our assets.

Our obligations under the notes and our guarantors obligations under their guarantees of the notes are unsecured. Our revolving credit facility
and CNX Gas s revolving credit facility are secured by a security interest in substantially all of our and the guarantors domestic tangible and
intangible assets. If we are declared bankrupt or insolvent, or if we default under our revolving credit facility or CNX Gas defaults under its
revolving credit facility, the lenders could declare all of the funds borrowed thereunder, together with accrued interest, immediately due and
payable. If we were unable to repay such indebtedness, such secured creditors could foreclose on the pledged assets to the exclusion of holders
of the notes, even if an event of default exists under the indenture under which the notes will be issued at such time. Furthermore, if such secured
creditors foreclose and sell the pledged equity interests in any subsidiary guarantor under the notes, then that guarantor will be released from its
guarantee of the notes automatically and immediately upon such sale. In any such event, because the notes will not be secured by any of our
assets or the equity interests in subsidiary guarantors, it is possible that there would be no assets remaining from which your claims could be
satisfied or, if any assets remained, they might be insufficient to satisfy your claims fully. See Description of Other Indebtedness.

As of September 30, 2011, we and the guarantors would have had $0 of senior secured indebtedness, not including $335.4 million of outstanding
letters of credit. In addition, we would have had $2,500 million available to be borrowed under our and CNX Gas revolving credit facilities and
an additional $200 million available under our accounts receivable securitization facility. In addition, the indenture will permit the incurrence of
substantial additional indebtedness by us and our restricted subsidiaries in the future, including secured indebtedness.

The notes will be structurally junior to indebtedness of our non-guarantor subsidiaries.

You will not have any claim as a creditor against any of our non-guarantor subsidiaries, and indebtedness and other liabilities, including trade
payables, of those subsidiaries will effectively be senior to your claims against those subsidiaries. In addition, the indenture under which the
notes will be issued will, subject to certain limitations, permit these subsidiaries to incur additional indebtedness and will not contain any
limitation on the amount of other liabilities, such as trade payables, that may be incurred by these subsidiaries.

In addition, for the year ended December 31, 2010 (not giving effect to this offering), our non-guarantor subsidiaries generated 4.3% of our total
revenues and other income and 2.5% of our EBITDA.

Certain of our subsidiaries are not subject to the restrictive covenants in the indenture governing the notes.

Certain of our subsidiaries are not subject to the restrictive covenants in the indenture governing the notes. This means that these entities will be
able to engage in many of the activities that we and our restricted subsidiaries are prohibited or limited from doing under the terms of the
indenture governing the notes, such as incurring additional debt, securing assets in priority to the claims of the holders of the notes, paying
dividends,

11
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making investments, selling assets and entering into mergers or other business combinations. These actions could be detrimental to our ability to
make payments of principal and interest when due and to comply with our other obligations under the notes, and could reduce the amount of our
assets that would be available to satisfy your claims should we default on the notes.

A court could void our subsidiaries guarantees of the notes under fraudulent transfer laws.

Although the guarantees provide you with a direct claim against the assets of the subsidiary guarantors, under the federal bankruptcy laws and
comparable provisions of state fraudulent transfer laws, a guarantee could be voided, or claims with respect to a guarantee could be subordinated
to all other debts of that guarantor. In addition, a bankruptcy court could void (i.e., cancel) any payments by that guarantor pursuant to its
guarantee and require those payments to be returned to the guarantor or to a fund for the benefit of the other creditors of the guarantor.

The bankruptcy court might take these actions if it found, among other things, that when a subsidiary guarantor executed its guarantee (or, in
some jurisdictions, when it became obligated to make payments under its guarantee):

such subsidiary guarantor received less than reasonably equivalent value or fair consideration for the incurrence of its guarantee; and

such subsidiary guarantor:

was (or was rendered) insolvent by the incurrence of the guarantee;

was engaged or about to engage in a business or transaction for which its assets constituted unreasonably small capital to
carry on its business;

intended to incur, or believed that it would incur, obligations beyond its ability to pay as those obligations matured; or

was a defendant in an action for money damages, or had a judgment for money damages docketed against it and, in either

case, after final judgment, the judgment was unsatisfied.
A bankruptcy court would likely find that a subsidiary guarantor received less than fair consideration or reasonably equivalent value for its
guarantee to the extent that it did not receive direct or indirect benefit from the issuance of the notes. A bankruptcy court could also void a
guarantee if it found that the subsidiary issued its guarantee with actual intent to hinder, delay, or defraud creditors. Although courts in different
jurisdictions measure solvency differently, in general, an entity would be deemed insolvent if the sum of its debts, including contingent and
unliquidated debts, exceeds the fair value of its assets, or if the present fair saleable value of its assets is less than the amount that would be
required to pay the expected liability on its debts, including contingent and unliquidated debts, as they become due.

We cannot predict what standard a court would apply in order to determine whether a subsidiary guarantor was insolvent as of the date it issued
the guarantee or whether, regardless of the method of valuation, a court would determine that the subsidiary guarantor was insolvent on that
date, or whether a court would determine that the payments under the guarantee constituted fraudulent transfers or conveyances on other
grounds.

If a guarantee is deemed to be a fraudulent transfer, it could be voided altogether, or it could be subordinated to all other debts of the subsidiary
guarantor. In such case, any payment by the subsidiary guarantor pursuant to its guarantee could be required to be returned to the subsidiary
guarantor or to a fund for the benefit of the creditors of the subsidiary guarantor. If a guarantee is voided or held unenforceable for any other
reason, holders of the notes would cease to have a claim against the subsidiary guarantor based on the guarantee and would be creditors only of
the Company and any subsidiary guarantor whose guarantee was not similarly voided or otherwise held unenforceable.
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We may be unable to purchase the notes upon a change of control.

Upon the occurrence of a change of control, as defined in the Indenture governing the notes, we will be required to offer to purchase the notes in
cash at a price equal to 101% of the principal amount of the notes, plus accrued interest and additional interest, if any. A change of control will
constitute an event of default under our revolving credit facility that permits the lenders to accelerate the maturity of the borrowings thereunder
and may trigger similar rights under our other indebtedness then outstanding. Our revolving credit facility will prohibit us from repurchasing any
notes. The failure to repurchase the notes would result in an event of default under the notes. In the event of a change of control, we may not
have sufficient funds to purchase all of the notes and to repay the amounts outstanding under our revolving credit facility or other indebtedness.

An active trading market may not develop for the notes.

The notes are new issues of securities. There is no active public trading market for the notes. We do not intend to apply for listing of the notes on
a security exchange. The liquidity of the trading market in the notes and the market prices quoted for the notes may be adversely affected by
changes in the overall market for this type of securities and by changes in our financial performance or prospects or in the prospects for
companies in our industry generally. As a consequence, an active trading market may not develop for the notes, you may not be able to sell the
notes, or, even if you can sell the notes, you may not be able to sell them at an acceptable price.

13
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USE OF PROCEEDS

This exchange offer is intended to satisfy our obligations under the registration rights agreement. We will not receive any cash proceeds from the
issuance of the exchange notes. In consideration for issuing the exchange notes contemplated in this prospectus, we will receive the original
notes in like principal amount, the form and terms of which are the same as the form and terms of the exchange notes, except as otherwise
described in this prospectus. The original notes surrendered in exchange for exchange notes will be retired and canceled upon consummation of
the exchange offer and cannot be reissued. Accordingly, no additional debt will result from the exchange. We have agreed to pay all expenses
incidental to the exchange offer other than commissions and concessions of any broker or dealer and certain transfer taxes and will indemnify
holders of the notes, including any broker-dealers, against certain liabilities, including liabilities under the Securities Act.

We received approximately $245 million of net proceeds from the sale of the original notes. We used the net proceeds from the notes offering to
repay our outstanding 7.875% senior secured notes due March 1, 2012. Pending such use, the proceeds were used to reduce outstanding
indebtedness under our short-term credit facilities and our accounts receivable securitization facility and for general corporate purposes.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES

The table below sets forth our ratio of earnings to combined fixed charges on a consolidated basis for each of the time periods indicated.

(In Thousands)
Nine Months Ended
Year Ended December 31, September 30,

2010 2009 2008 2007 2006 2011 2010
Earnings:
Income from continuing operations before
income taxes $467,913  $788,345 $725,595 $428957 $550,920 $550,283  $329,456
Fixed charges, as shown below 249,804 69,277 69,402 61,336 50,227 227,220 172,538
Equity in income of investees (21,428) (15,707) (11,140) (6,551) (1,201) (19,989) (15,595)
Noncontrolling interest gas (11,845) (27,425) (43,191) (25,038) (29,608) (11,845)
Adjusted Earnings (Loss) $684,444  $814,490 $740,666 $458,704  $570,338 $757,514  $474,554
Fixed Charges:
Interest on indebtedness, expensed or
capitalized $218425 $ 43290 $ 48345 $ 45414 $ 35818 $200,076  $149,546
Interest within rent expense 31,379 25,987 21,057 15,922 14,409 27,144 22,992
Total Fixed Charges $249,804 $ 69,277 $ 69402 $ 61,336 $ 50,227  $227,220  $172,538
Ratio of Earnings to Fixed Charges 2.74 11.76 10.67 7.48 11.36 3.33 2.75
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table presents our selected historical consolidated financial data for, and as of the end of, each of the periods indicated. The
selected historical consolidated financial data for, and as of the end of, each of the years ended December 31, 2010, 2009, 2008, 2007 and 2006
are derived from our audited Consolidated Financial Statements. Certain reclassifications of prior year data have been made to conform to the
year ended December 31, 2010 as required by the Noncontrolling Interest Topic of the Financial Accounting Standards Board Accounting
Standards Codification.

The historical statement of operations data, the cash flow data and the other data for the nine months ended September 30, 2011 and 2010, and
the historical balance sheet data as of September 30, 2011, have been derived from our unaudited condensed consolidated financial statements
incorporated by reference into this prospectus. In the opinion of management, the interim financial information provided herein reflects all
adjustments consisting of normal and recurring adjustments necessary for a fair statement of the data for the periods presented. Interim results
are not necessarily indicative of the results to be expected for the entire fiscal year.

The selected historical consolidated financial data are not necessarily indicative of the results that may be expected for any future period. You
should read the summary historical financial data together with Management s Discussion and Analysis of Financial Condition and Results of
Operations incorporated by reference into this prospectus from our Annual Report on Form 10-K for the year ended December 31, 2010 and our
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011, June 30, 2011 and September 30, 2011.
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STATEMENT OF INCOME DATA

(In thousands except per share data)

Sales Outside

Sales Purchased Gas

Sales Gas Royalty Interests
Freight Outside

Other Income

Total Revenue and Other Income
Cost of Goods Sold and Other
Operating Charges (exclusive of
depreciation, depletion and
amortization shown below)
Transaction and Financing Fees
Loss on Debt Extinguishment
Purchased Gas Costs

Gas Royalty Interests Costs
Freight Expense

Selling, General and
Administrative Expenses
Depreciation, Depletion and
Amortization

Abandonment of Long-Lived
Assets

Interest Expense

Taxes Other Than Income
Black Lung Excise Tax Refund

Total Costs

Earnings Before Income Taxes
Income Taxes

Net Income
Less: Net Income Attributable to
Noncontrolling Interest

Net Income Attributable to
CONSOL Energy Inc.
Shareholders

Earnings Per Share:
Basic

Dilutive

Weighted Average Number of
Common Shares Outstanding:
Basic

Dilutive

Dividends Paid Per Share

Table of Contents

$

2010
4,938,703
11,227
62,869
125,715
97,507

5,236,021

3,262,327
65,363

9,736
53,775
125,544

150,210

567,663

205,032
328,458

4,768,108

467,913
109,287

358,626

(11,845)

346,781

1.61

1.60

214,920,561

217,037,804

0.40

$

For the Years Ended December 31,

2009
4,311,791
7,040
40,951
148,907
113,186

4,621,875

2,757,052

6,442
32,376
148,907

130,704

437,417

31,419
289,941
(728)

3,833,530

788,345
221,203

567,142

(27,425)

539,717

2.99

2.95

180,693,243

182,821,136

0.40

2008
$ 4,181,569
8,464
79,302
216,968
166,142

4,652,445

2,843,203

8,175
73,962
216,968

124,543

389,621

36,183
289,990
(55,795)

3,926,850

725,595
239,934

485,661

(43,191)

$ 442,470

$ 2.43

$ 2.40

182,386,011

184,679,592

$ 0.40

$

2007
3,324,346
7,628
46,586
186,909
196,728

3,762,197

2,352,000

7,162
39,921
186,909

108,664

324,715

30,851
258,926
24,092

3,333,240

428,957
136,137

292,820

(25,038)

267,782

1.47

1.45

182,050,627

184,149,751

0.31

$

2006
3,286,522
43,973
51,054
162,761
170,861

3,715,171

2,249,776

44,843
41,879
162,761

91,150

296,237

25,066
252,539

3,164,251

550,920
112,430

438,490

(29,608)

408,882

183,354,732

185,638,106

0.28

$

For the Nine Months
Ended September 30,
2011 2010
4,293,167 $ 3,650,129
3,297 8,280
52,191 46,621
156,311 96,544
70,068 77,126
4,575,034 3,878,700
2,620,376 2,436,452
14,907 64,415
16,090
2,850 6,980
46,582 40,133
156,122 96,544
130,311 107,897
466,612 413,379
115,817
189,963 139,613
265,121 243,831
4,024,751 3,549,244
550,283 329,456
113,421 75,291
436,862 254,165
(11,845)
436,862 $ 242,320
193 $ 1.15
191 $ 1.13
226,582,226 211,235,893
229,002,863 213,638,176
030 $ 0.30
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BALANCE SHEET DATA

(In thousands)

Working (deficiency) capital

Total assets

Short-term debt

Long-term debt (including current
portion)

Total deferred credits and other
liabilities

CONSOL Energy Inc. Stockholders
equity

Table of Contents

2010
$  (549,779)
12,070,610
484,000
3,210,921
4,283,674

2,944,477

As of December 31,
2009 2008 2007 2006
$ (487,550) $ (527,926) $ (333,242) $ 174,372
7,775,401 7,535,458 6,333,490 5,663,332
522,850 722,700 372,900
468,302 490,752 507,208 552,263
3,849,428 3,716,021 3,325,231 3,228,653
1,785,548 1,462,187 1,214,419 1,066,151
17

As of
September 30,
2011

$ 599,006
12,163,048
3,199,038

4,254,661

3,426,743
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DESCRIPTION OF CERTAIN INDEBTEDNESS

The following are summaries of certain indebtedness of CONSOL Energy, and certain of its subsidiaries, and do not purport to be complete and
are subject to, and qualified in their entirety by reference to, the provisions of those agreements, each of which has been previously filed with the
SEC and are incorporated by reference in this prospectus.

Revolving Credit Facility

We and certain of our subsidiaries as guarantor loan parties (other than CNX Gas and its subsidiaries) entered into a new Amended and Restated
Credit Agreement dated as of April 12, 2011, which we refer to as the Credit Agreement , for a $1.5 billion senior secured revolving credit
facility with certain lenders, PNC Bank, National Association as administrative agent, Bank of America, N.A. as syndication agent, The Bank of
Nova Scotia, The Royal Bank of Scotland PLC and Sovereign Bank as co-documentation agents and PNC Capital Markets LLC and Merrill

Lynch, Pierce, Fenner & Smith Incorporated as joint lead arrangers. CNX Gas and its subsidiaries separately guaranteed the obligations under

the Credit Agreement pursuant to an Amended and Restated CNX Gas Continuing Agreement of Guaranty and Suretyship dated as of April 12,
2011, which we refer to as the CNX Gas Guaranty Agreement . The new senior secured revolving credit facility replaced the Company s existing
$1.5 billion senior secured revolving credit facility which had been entered into as of May 7, 2010, which we refer to as the Old Facility .

The Credit Agreement provides for a secured revolving credit facility, which we refer to as the Credit Facility , in an aggregate outstanding
principal amount of up to $1.5 billion, including borrowings and letters of credit. In addition to refinancing all outstanding amounts under the
Old Facility, borrowings under the Credit Facility may be used by CONSOL Energy for general corporate purposes.

Interest on outstanding indebtedness under the Credit Facility currently accrues, at our option, at a rate based on either:
the greater of (i) the federal funds open rate plus 0.5%, (ii) PNC Bank, National Association s prime rate,
and (iii) the daily LIBOR rate plus 1.0%,
in each case, plus a margin ranging from 0.75% to 1.75%
or
the LIBOR rate plus a margin ranging from 1.75% to 2.75%.
The applicable margin added to the underlying interest rate fluctuates based on the leverage ratio.

The Credit Facility matures on April 12, 2016, and requires compliance with conditions precedent that must be satisfied prior to any borrowing
as well as ongoing compliance with certain affirmative and negative covenants to which CONSOL Energy and most of its wholly-owned
subsidiaries must adhere.

The affirmative covenants include, among others: (i) preservation of existence; (ii) payment of obligations, including taxes; (iii) maintenance of
properties, insurance, leases, books and records, coal supply agreements and material contracts; (iv) compliance with laws; (v) use of proceeds;
(vi) subordination of intercompany loans; (vii) anti-terrorism laws; and (viii) collateral.

The negative covenants of the Credit Facility include restrictions on the ability of CONSOL Energy and its subsidiary guarantors (excluding
CNX Gas and its subsidiaries) except in certain circumstances: (i) to create, incur, assume or suffer to exist indebtedness; (ii) to create or permit
to exist liens on properties; (iii) to guaranty the debt of another party; (iv) to make loans or investments in excess of certain amounts except for
permitted investments; (v) to make or pay dividends or distributions on CONSOL Energy common stock in excess of an annual rate of $0.40 per
share unless certain conditions are met; (vi) to merge, liquidate, and dissolve and to make
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acquisitions; (vii) to dispose of assets in excess of certain amounts subject to certain ordinary course and other exceptions; (viii) to deal with any
affiliate except on fair and reasonably arm s length terms; (ix) to create certain subsidiaries and joint ventures; (x) to engage in other businesses;
(xi) to change fiscal year; (xii) other than CONSOL Energy, to issue additional equity to any person other than to CONSOL Energy or the other
loan parties; (xiii) to amend certificates of incorporation, bylaws, or other organizational documents; (xiv) to make prepayments on or
amendments to our senior notes; (Xv) to permit restrictions on upstream dividends and payments to loan parties; or (xvi) to enter into agreements
inconsistent with the Credit Agreement and loan documents. In addition, we are obligated to maintain at the end of each fiscal quarter (x) a
leverage ratio not greater than 4.75 to 1.0 through March 31, 2013 and from June 30, 2013 and thereafter 4.50 to 1.0, subject to adjustment for
certain dispositions; (y) an interest coverage ratio equal to or greater than 2.5 to 1.0; and (z) a senior secured leverage ratio not greater than 2.0
to 1.0; all as calculated in accordance with the terms and definitions determining such ratios contained in Credit Agreement. The Credit
Agreement also contains various reporting requirements.

The Credit Facility also contains customary events of default, including, but not limited to, a cross-default to certain other debt, breaches of
representations and warranties, change of control events and breaches of covenants.

The obligations under the Credit Agreement are secured by substantially all of the assets of CONSOL Energy and its subsidiaries (excluding
CNX Gas and its subsidiaries and certain other subsidiaries) pursuant to the existing Amended and Restated Collateral Trust Agreement, as
amended by a CONSOL Successor Agent Agreement, an Amended and Restated Pledge Agreement, an Amended and Restated Security
Agreement, an Amended and Restated Patent, Trademark and Copyright Security Agreement, as well as various mortgages.

CNX Gas Credit Facility

CNX Gas and its wholly-owned subsidiaries entered into an Amended and Restated Credit Agreement dated as of April 12, 2011, which we

refer to as the CNX Gas Credit Agreement for a $1.0 billion senior secured revolving credit facility with certain lenders, PNC Bank, National
Association as administrative agent, Bank of America, N.A. as syndication agent, The Bank of Nova Scotia, The Royal Bank of Scotland PLC
and Wells Fargo Bank, N.A. as co-documentation agents and PNC Capital Markets LLC and Merrill Lynch, Pierce, Fenner & Smith

Incorporated as joint lead arrangers. CONSOL Energy and its subsidiaries that are loan parties under the Credit Agreement separately

guaranteed the obligations under the CNX Gas Credit Agreement pursuant to a CONSOL Amended and Restated Continuing Agreement of
Guaranty and Suretyship dated as of April 12, 2011. The new CNX Gas senior secured revolving credit facility replaced CNX Gas existing $700
million revolving credit facility which had been entered into as of May 7, 2010, which we refer to as the CNX Gas Old Facility .

The CNX Gas Credit Agreement provides for a secured revolving credit facility, which we refer to as the CNX Gas Credit Facility , in an
aggregate outstanding principal amount of up to $1.0 billion, including borrowings and letters of credit. In addition to refinancing all outstanding
amounts under the CNX Gas Old Facility, borrowings under the CNX Gas Credit Facility may be used by CNX Gas for general corporate
purposes.

The availability under the CNX Gas Credit Facility, including availability for letters of credit, is generally limited to a borrowing base, which is
determined by the required number of lenders in good faith by calculating a loan value of CNX Gas proved reserves and reducing that number
by an equity cushion determined by the lenders required to approve the borrowing base.
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Interest on outstanding indebtedness under the CNX Gas Credit Facility currently accrues, at CNX Gas option, at a rate based on either:
the greater of (i) the federal funds open rate plus 0.5%, (ii) PNC Bank, National Association s prime rate,
and (iii) the daily LIBOR rate plus 1.0%,
in each case, plus a margin ranging from 0.5% to 1.5%
or
the LIBOR rate plus a margin ranging from 1.5% to 2.5%.
The applicable margin added to the underlying interest rate fluctuates based on the facility utilization percentage.

The CNX Gas Credit Facility matures on April 12, 2016, and requires compliance with conditions precedent that must be satisfied prior to any
borrowing as well as ongoing compliance with certain affirmative and negative covenants to which CNX Gas and its wholly-owned subsidiaries
must adhere.

The affirmative covenants include, among others: (i) preservation of existence; (ii) payment of liabilities, including taxes; (iii) maintenance of
properties, insurance, intellectual property and books and records; (iv) compliance with laws, leases, pipeline arrangements and other material
contractual obligations; (v) use of proceeds; (vi) subordination of intercompany loans; (vii) anti-terrorism laws; and (viii) collateral and access to
title information.

The negative covenants of the CNX Gas Credit Facility include restrictions on the ability of CNX Gas and its subsidiary guarantors except in
certain circumstances: (i) to create, incur, assume or suffer to exist indebtedness; (ii) to create or permit to exist liens on properties; (iii) to
guaranty the debt of another party; (iv) to make loans or investments in excess of certain amounts except for permitted investments; (v) to make
or pay any dividends or distributions to third parties in excess of certain amounts subject to certain conditions; (vi) to merge, liquidate, or
dissolve; (vii) to dispose of assets in excess of certain amounts subject to certain ordinary course and other exceptions; (viii) to deal with any
affiliate except on fair and reasonably arm s length terms; (ix) creation of certain subsidiaries and joint ventures; (x) to engage in other
businesses; (xi) to change fiscal year; (xii) other than CNX Gas, to issue additional equity to any person other than CNX Gas or its
wholly-owned subsidiaries; (xiii) to amend certificates of incorporation, bylaws, or other organizational documents; (xiv) to enter into any
hedging agreement other than those permitted by the CNX Gas Credit Agreement in the ordinary course of CNX Gas business; (xv) to sell,
transfer or convey or voluntarily pool or unitize its proved reserves; (xvi) to permit restrictions on upstream dividends and payments to loan
parties; or (xvii) to enter into agreements inconsistent with the CNX Gas Credit Agreement and loan documents. In addition, CNX Gas is
obligated to maintain as of the end of each fiscal quarter a leverage ratio of not greater than 3.5 to 1.0 and an interest coverage ratio equal to or
greater than 3.0 to 1.0, as calculated in accordance with the terms and definitions determining such ratios contained in CNX Gas Credit
Agreement. The CNX Gas Credit Agreement also contains various reporting requirements.

The CNX Gas Credit Facility also contains customary events of default, including, but not limited to, a cross-default to certain other debt,
breaches of representations and warranties, change of control events and breaches of covenants.

The obligations under the CNX Gas Credit Agreement are secured by substantially all of the assets of CNX Gas and its subsidiaries pursuant to
an existing Amended and Restated Collateral Trust Agreement, as amended by a CNX Gas Successor Agent Agreement, a CNX Gas Pledge
Agreement and a CNX Gas Security Agreement, as well as various mortgages.
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In 2007, CONSOL Energy and certain of its U.S. subsidiaries amended their existing trade accounts receivable facility with financial institutions
for the sale on a continuous basis of eligible trade accounts receivable. The amended facility allows CONSOL Energy to receive, on a revolving
basis, up to $200 million. The amended facility also allows for the issuance of letters of credit against the $200 million capacity. The amended
facility expires in April 2012. In accordance with the facility agreement, CONSOL Energy is able to receive proceeds based upon total eligible
accounts receivable at the previous month-end. The cost of funds is based on commercial paper rates plus a charge for administrative services
paid to financial institutions. CONSOL Energy formed CNX Funding Corporation, a wholly owned, special purpose, bankruptcy-remote
subsidiary for the sole purpose of buying and selling eligible trade receivables generated by certain subsidiaries of CONSOL Energy. Under the
receivables facility, CONSOL Energy and certain subsidiaries, irrevocably and without recourse, sell all of their eligible trade accounts
receivable to CNX Funding Corporation. CNX Funding Corporation then sells, on a revolving basis, an undivided percentage interest in the pool
of eligible trade accounts receivable to financial institutions and their affiliates, while maintaining a subordinated interest in a portion of the
trade receivables. CONSOL Energy has agreed to continue servicing the sold receivables for the financial institutions for a fee based upon
market rates for similar services.

Senior Notes due 2017 and 2020

On April 1, 2010 the following agreements were entered into: (i) an Indenture dated as of April 1, 2010 among CONSOL Energy, the Company s
subsidiaries named therein and The Bank of Nova Scotia Trust Company of New York, as trustee, regarding the issuance of 8.00% Senior Notes

due 2017 (the 2017 Indenture ); (ii) an Indenture dated as of April 1, 2010 among the Company, the Company s subsidiaries named therein and
The Bank of Nova Scotia Trust Company of New York, as trustee, regarding the issuance of 8.25% Senior Notes due 2020 (the 2020 Indenture

and together with the 2017 Indenture, the Indentures ), and (iii) a Registration Rights Agreement (the Registration Rights Agreement ) dated as of
April 1, 2010 among CONSOL Energy Inc., the Company s subsidiaries named therein and Merrill Lynch, Pierce, Fenner & Smith Incorporated
(formerly known as Bank of America Securities LLC), as representative of the several initial purchasers. The notes initially issued under these
indentures were not registered under the Securities Act.

The $1.5 billion of 8.00% Senior Notes due 2017 issued under the 2017 Indenture (including the notes offered in exchange therefore are referred

to as the 2017 Notes ). The $1.25 billion of 8.25% senior notes due 2020 issued under the 2020 Indenture (including the notes offered in
exchange therefore) are referred to as the 2020 Notes and, collectively with the 2017 Notes, the Notes. The 2017 Notes will mature on April 1,
2017 and bear interest at the rate of 8.00% per annum. The 2020 Notes will mature on April 1, 2020 and bear interest at the rate of 8.25% per
annum. Interest on the Notes is payable on April 1 and October 1 of each year.

If the Company experiences specified kinds of changes of control, the Company must offer to repurchase the Notes at 101% of the aggregate
principal amount of the Notes repurchased, plus accrued and unpaid interest and additional interest, if any, to the date of repurchase.

The Notes are general unsecured obligations of the Company. The Notes rank equal in right of payment with all of the Company s existing and
future senior unsecured indebtedness.

The Notes are jointly and severally guaranteed by substantially all of the Company s wholly owned domestic restricted subsidiaries as well as by
CNX Gas Corporation and its wholly-owned subsidiaries.

At any time prior to April 1, 2013, the Company may on any one or more occasions redeem with the net cash proceeds of certain common stock
offerings by the Company (i) up to 35% of the aggregate principal amount of 2017 Notes at a redemption price of 108.00% and/or (ii) up to 35%
of the aggregate principal amount of the 2020 Notes at a redemption price of 108.25% of the principal amount, plus in each case accrued and
unpaid interest and additional interest, if any, to the redemption date.
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At any time prior to April 1, 2014, the Company may redeem in whole, but not in part, the 2017 Notes at a redemption price equal to the sum of
100% of the principal amount and an applicable make whole premium plus accrued and unpaid interest and additional interest, if any, to the
redemption date. At any time prior to April 1, 2015, the Company may redeem in whole, but not in part, the 2020 Notes at a redemption price
equal to the sum of 100% of the principal amount and an applicable make whole premium plus accrued and unpaid interest and additional
interest, if any, to the redemption date.

On and after April 1, 2014, the Company may redeem all or a part of the 2017 Notes upon not less than 30 nor more than 60 days notice, at
redemption prices (expressed as percentages of principal amount) equal to 104.000% for the twelve-month period beginning on April 1, 2014,
102.000% for the twelve-month period beginning on April 1, 2015 and 100.000% beginning on April 1, 2016, plus accrued and unpaid interest
and additional interest, if any. On and after April 1, 2015, the Company may redeem all or a part of the 2020 Notes at redemption prices
(expressed as percentages of principal amount) equal to 104.125% for the twelve-month period beginning on April 1, 2015, 102.750% for the
twelve-month period beginning on April 1, 2016, 101.375% for the twelve-month period beginning on April 1, 2017 and 100.000% beginning
on April 1, 2018, plus accrued and unpaid interest and additional interest, if any.

The Indentures restrict the Company s ability and the ability of certain of its subsidiaries which are restricted subsidiaries to: (i) incur or
guarantee additional indebtedness; (ii) declare or pay dividends or make other distributions on capital stock or redeem or repurchase capital
stock or subordinated indebtedness; (iii) make certain investments; (iv) create or incur liens or use assets as security in other transactions;

(v) enter into sale and leaseback transactions; (vi) merge or consolidate with other entities; (vii) enter into transactions with affiliates; (viii) sell
or transfer certain assets; and (ix) incur dividend or other payment restrictions affecting restricted subsidiaries. These covenants are subject to a
number of important exceptions and qualifications.

The Indentures provide that each of the following is an Event of Default: (i) default for 30 days in the payment when due of interest on, or
additional interest with respect to, the Notes; (ii) default in payment when due of the principal of, or premium, if any, on any Note; (iii) failure to
comply with the obligations regarding mergers and consolidations; (iv) failure to comply for 30 days after notice with the obligations regarding
change in control (other than a failure to purchase the respective Notes), incurrence or guarantee of additional indebtedness, restricted payments,
restrictions on distributions from restricted subsidiaries, sale or transfer of assets (other than a failure to purchase the respective Notes),
transactions with affiliates, creating or incurring liens, sale and leaseback transactions and joining future domestic subsidiaries; (v) failure to
comply for 60 days after notice with any of the other agreements in the Indenture; (vi) indebtedness of the Company or any restricted subsidiary
is not paid within any applicable grace period after final maturity or the maturity of such indebtedness is accelerated by the holders thereof
because of a default (and such acceleration is not rescinded or annulled) and the total amount of all such indebtedness unpaid or accelerated
exceeds $75.0 million; (vii) failure by the Company or any of its significant subsidiaries to pay final judgments aggregating in excess of

$75.0 million, which judgments are not paid, discharged or stayed for a period of 60 days; (viii) any subsidiary guarantee of a significant
subsidiary ceases to be in full force and effect (other than in accordance with the terms of that guarantee and the Indentures) or is declared null
and void and unenforceable or found to be invalid or any subsidiary guarantor denies its liability under its subsidiary guarantee (other than by
reason of release from its subsidiary guarantee); and (ix) certain events of bankruptcy or insolvency described in the Indentures with respect to
the Company or any of its significant subsidiaries. In the case of an Event of Default arising from certain events of bankruptcy or insolvency
with respect to the Company, all outstanding Notes will become due and payable immediately without further action or notice. If any other
Event of Default occurs and is continuing, the trustee or the holders of at least 25% in principal amount of the then outstanding Notes may
declare all the Notes to be due and payable immediately.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

On March 9, 2011, we issued an aggregate principal amount of $250,000,000 of original notes under the indenture in an offering under Rule
144A and Regulation S of the Securities Act that was not registered under the Securities Act. In connection with the issuance and sale of the
original notes, we entered into a registration rights agreement with the initial purchasers of the original notes. Under the registration rights
agreement, we agreed to file a registration statement regarding the exchange of the original notes for exchange notes which are registered under
the Securities Act. We also agreed to use our reasonable best efforts to cause the registration statement to become effective with the SEC and to
conduct this exchange offer after the registration statement is declared effective. The form and terms of the exchange notes are substantially
identical to the original notes except that the issuance of the exchange notes has been registered under the Securities Act and the transfer
restrictions, registration rights and certain additional interest provisions relating to the original notes do not apply to the exchange notes. Under
the registration rights agreement, we may be required to make additional payments in the form of additional interest to the holders of the original
notes under circumstances relating to the timing of the exchange offer. The registration rights agreement provides that we will be required to pay
additional interest to the holders of the original notes if the exchange offer is not consummated as of the 366th day after March 9, 2011 or a shelf
registration statement is required to be filed under the registration rights agreement but has not been declared effective on or prior to date
required by the registration rights agreement.

The registration rights agreement is filed as an exhibit to the registration statement of which this prospectus forms a part. This summary of
certain provisions of the registration rights agreement does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, all the provisions of the registration rights agreement, a copy of which may be obtained as described under Where You Can Find
More Information.

Terms of the Exchange Offer

Upon the terms and conditions described in this prospectus, we will accept for exchange original notes that are properly tendered on or before

the expiration date and not withdrawn as permitted below. As used in this prospectus, the term expiration date means 5:00 p.m., New York City

time, on March 2, 2012. However, if we, in our sole discretion, have extended the period of time for which the exchange offer is open, the term
expiration date means the latest time and date to which we extended the exchange offer.

As of the date of this prospectus, $250,000,000 aggregate principal amount of the original notes is outstanding. The original notes were offered
under the indenture dated as of March 9, 2011. This prospectus is first being sent on or about February 1, 2012 to all holders of original notes
known to us. Our obligation to accept original notes for exchange in the exchange offer is subject to the conditions described under ~ Conditions
to the Exchange Offer. We reserve the right to extend the period of time during which the exchange offer is open. We would then delay
acceptance for exchange of any original notes by giving oral or written notice of an extension and delay to the holders of original notes as
described below. During any extension period, all original notes previously tendered will remain subject to the exchange offer and may be
accepted for exchange by us. Any original notes not accepted for exchange will be returned to the tendering holder after the expiration or
termination of the exchange offer. Holders of original notes do not have dissenters rights of appraisal in connection with the exchange offer.

You may only exchange outstanding notes in denominations of $2,000 and higher integral multiples of $1,000.

We expressly reserve the right to amend or terminate the exchange offer, and not to accept for exchange any original notes not previously
accepted for exchange, upon the occurrence of any of the conditions of the exchange offer specified under ~ Conditions to the Exchange Offer.
the event of a material change in the
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terms of the offer, we will extend the expiration date, if necessary, so that at least five business days remain in the offer period following notice
of the material change. We will give to the exchange agent oral or written notice of any extension, amendment, non-acceptance or termination to
the holders of the original notes as promptly as practicable. We will notify you of any extension by means of a press release or other public
announcement no later than 9:00 a.m., New York City time, on the business day following the previously scheduled expiration date.

Our acceptance of the tender of original notes by a tendering holder will form a binding agreement upon the terms and subject to the conditions
provided in this prospectus. The exchange offer is not being made to holders of original notes in any jurisdiction where the exchange would not
comply with the securities or blue sky laws of such jurisdiction.

Procedures for Tendering

The tender to us of original notes by you, as set forth below, and our acceptance of the original notes will constitute a binding agreement
between us and you, upon the terms and subject to the conditions set forth in this prospectus.

A tendering holder who holds notes in the form of book-entry interests must, on or prior to the expiration date, transmit an agent s message to the
exchange agent at the address listed below under ~ Exchange Agent. In addition, the exchange agent must receive timely confirmation of
book-entry transfer of the original notes into the exchange agent s account at the Depository Trust Company, or DTC, the book-entry transfer
facility, along with the agent s message. The term agent s message means a message transmitted to DTC and received by the exchange agent and
forming a part of a book-entry transfer.

Only registered holders of certificated original notes may tender certificated notes in the exchange offer. A tendering holder of certificated notes
must, on or prior to the expiration date, transmit a written or facsimile copy of a properly completed and duly executed letter of transmittal,
including all other required documents, to the address listed below under ~ Exchange Agent. In addition, the exchange agent must receive the
certificates representing the original notes prior to the expiration date.

If you are a beneficial owner whose original notes are registered in the name of a broker, dealer, commercial bank, trust company or other
nominee, and wish to tender, you should promptly instruct the registered holder to tender on your behalf. Any registered holder that is a
participant in DTC s book-entry transfer facility system may make book-entry delivery of the original notes by causing DTC to transfer the
original notes into the exchange agent s account.

We will determine in our sole discretion all questions as to the validity, form and eligibility of original notes tendered for exchange. This
discretion extends to the determination of all questions concerning the timing of receipts and acceptance of tenders. These determinations will be
final and binding.

We reserve the right to reject any particular original note not properly tendered, or any acceptance that might, in our judgment or our counsel s
judgment, be unlawful. We also reserve the right to waive any conditions of the exchange offer as applicable to all original notes prior to the
expiration date. We also reserve the right to waive any defects or irregularities or conditions of the exchange offer as to any particular original
note prior to the expiration date. Our interpretation of the terms and conditions of the exchange offer as to any particular original note either
before or after the expiration date shall be final and binding on all parties. Unless waived, any defects or irregularities in connection with tenders
of original notes must be cured within a reasonable period of time. None of us, the exchange agent or any other person will be under any duty to
give notification of any defect or irregularity in any tender of original notes. Nor will we, the exchange agent or any other person incur any
liability for failing to give notification of any defect or irregularity.
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By tendering, each holder represents to us that:

the holder is not an affiliate of CONSOL Energy (as defined in Rule 405 under the Securities Act) or a broker-dealer tendering notes
acquired directly from us for its own account;

the exchange notes are being acquired in the ordinary course of business of the person receiving the exchange notes, whether or not
that person is the holder; and

neither the holder nor the other person has any arrangement or understanding with any person to participate in the

distribution (within the meaning of the Securities Act) of the exchange notes.
In the case of a holder that is not a broker-dealer, that holder, by tendering, will also represent to us that the holder is not engaged in, and does
not intend to engage in, a distribution of the exchange notes.

However, each holder who is our affiliate (within the meaning of the Securities Act) who intends to participate in the exchange offer for the
purpose of distributing the exchange notes or a broker-dealer (within the meaning of the Securities Act) that acquired original notes in a
transaction other than as part of its trading or market-making activities and who has arranged or has an understanding with any person to
participate in the distribution of the exchange notes:

will not be able to rely on the applicable interpretation by the staff of the SEC set forth in the applicable no-action letters;

will not be able to tender its original notes in the exchange offer; and

must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any sale or transfer

of the notes unless such sale or transfer is made pursuant to an exemption from such requirements.
Each broker or dealer that receives exchange notes for its own account in exchange for original notes, where the original notes were acquired by
it as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus that meets the
requirements of the Securities Act in connection with any resale of the exchange notes. By so acknowledging and by delivering a prospectus, a
broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. However, a broker-dealer may be a
statutory underwriter. See Plan of Distribution.

Furthermore, any broker-dealer that acquired any of its original notes directly from us:

may not rely on the applicable interpretation of the staff of the SEC s position contained in Exxon Capital Holdings Corp., SEC
no-action letter (April 13, 1988), Morgan, Stanley & Co. Inc., SEC no-action letter (June 5, 1991), and Shearman & Sterling, SEC
no-action letter (July 2, 1993); and

must also be named as a selling holder in connection with the registration and prospectus delivery requirements of the Securities Act
relating to any resale transaction.
By delivering an agent s message, a beneficial owner (whose original notes are registered in the name of a broker, dealer, commercial bank, trust
company or other nominee) or holder will be deemed to have irrevocably appointed the exchange agent as its agent and attorney-in-fact (with
full knowledge that the exchange agent is also acting as an agent for us in connection with the exchange offer) with respect to the original notes,
with full power of substitution (such power of attorney being deemed to be an irrevocable power coupled with an interest subject only to the
right of withdrawal described in this prospectus), to receive for our account all benefits and otherwise exercise all rights of beneficial ownership
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Each beneficial owner or holder will also be deemed to have represented and warranted to us that it has authority to tender, exchange, sell,
assign and transfer the original notes it tenders and that, when the same are
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accepted for exchange, we will acquire good, marketable and unencumbered title to such original notes, free and clear of all liens, restrictions,
charges and encumbrances, and that the original notes tendered are not subject to any adverse claims or proxies. Each beneficial owner and
holder, by tendering its original notes, also agrees that it will comply with its obligations under the registration rights agreement.

Guaranteed Delivery Procedures

Holders who wish to tender their original notes and

whose original notes are not immediately available;

who cannot deliver their original notes, the letter of transmittal or any other required documents to the exchange agent prior to 5:00
p-m., New York City time, on the expiration date of the exchange offer; or

who cannot complete the procedures for delivery by book-entry transfer prior to 5:00 p.m., New York City time, on the expiration
date of the exchange offer,
may effect a tender if:

the tender is made by or through an eligible guarantor institution;

prior to 5:00 p.m., New York City time, on the expiration date of the exchange offer, the exchange agent receives from
such eligible guarantor institution a properly completed and duly executed Notice of Guaranteed Delivery, by facsimile
transmission, mail or hand delivery, setting forth the name and address of the holder of the original notes, the certificate
number or numbers of such original notes and the principal amount of original notes tendered, stating that the tender is
being made thereby, and guaranteeing that, within three business days after the expiration date, a letter of transmittal, or
facsimile thereof or agent s message in lieu of such letter of transmittal, together with the certificate(s) representing the
original notes to be tendered in proper form for transfer and any other documents required by the letter of transmittal will
be deposited by the eligible guarantor institution with the exchange agent; and

a properly completed and duly executed letter of transmittal (or facsimile thereof) together with the certificate(s) representing all
tendered original notes in proper form for transfer, or an agent s message in the case of delivery by book-entry transfer, and all other
documents required by the letter of transmittal are received by the exchange agent within three business days after the expiration
date.

Acceptance of Original Notes for Exchange; Delivery of Exchange Notes

Upon satisfaction or waiver of all of the conditions to the exchange offer, we will accept, promptly after the expiration date, all original notes
properly tendered, unless we terminate the exchange offer because of the non-satisfaction of conditions. We will issue the exchange notes
promptly after acceptance of the original notes. For purposes of the exchange offer, we will be deemed to have accepted properly tendered
original notes for exchange when, as and if we have given oral or written notice to the exchange agent, with prompt written confirmation of any
oral notice. See  Conditions to the Exchange Offer below for a discussion of the conditions that must be satisfied before we accept any original
notes for exchange.

For each original note accepted for exchange, the holder of the original note will receive an exchange note having a principal amount equal to
that of the surrendered original note. The exchange notes will bear interest from the most recent date to which interest has been paid on the
original notes. Accordingly, registered holders of exchange notes on the relevant record date for the first interest payment date following the
completion of the exchange offer will receive interest accruing from the most recent date to which interest has been paid or, if no interest has
been paid on the original notes, from March, 9, 2011. Original notes accepted for exchange will cease to accrue interest from and after the date
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original notes are accepted for exchange will not receive any payment for accrued interest on the original notes otherwise payable on any interest
payment date, the record date for which occurs on or after completion of the exchange offer and will be deemed to have waived their rights to
receive the accrued interest on the original notes.

In all cases, issuance of exchange notes for original notes will be made only after timely receipt by the exchange agent of an agent s message and
a timely confirmation of the book-entry transfer of the original notes into the exchange agent s account at DTC.

Unaccepted or non-exchanged original notes will be returned without expense to the tendering holder of the original notes. The non-exchanged
original notes will be credited to an account maintained with DTC promptly after the expiration of the exchange offer.

Book-Entry Transfer

The exchange agent will make a request to establish an account for the original notes at DTC for purposes of the exchange offer within two
business days after the date of this prospectus. Any financial institution that is a participant in DTC s systems must make book-entry delivery of
original notes by causing DTC to transfer those original notes into the exchange agent s account at DTC in accordance with DTC s procedure for
transfer. This participant should transmit its acceptance to DTC on or prior to the expiration date. DTC will verity this acceptance, execute a
book-entry transfer of the tendered original notes into the exchange agent s account at DTC and then send to the exchange agent confirmation of
this book-entry transfer. The transmission of the original notes and agent s message to DTC and delivery by DTC to and receipt by the exchange
agent of the related agent s message will be deemed to be a valid tender.

Exchanging Book-Entry Notes

The exchange agent and the book-entry transfer facility have confirmed that any financial institution that is a participant in the book-entry

transfer facility may utilize the book-entry transfer facility s Automated Tender Offer Program, or ATOP, procedures to tender original notes.
Any participant in the book-entry transfer facility may make book-entry delivery of original notes by causing the book-entry transfer facility to
transfer such original notes into the exchange agent s account in accordance with the book-entry transfer facility s ATOP procedures for transfer.
However, the exchange for the original notes so tendered will only be made after a book-entry confirmation of the book-entry transfer of original
notes into the exchange agent s account, and timely receipt by the exchange agent of an agent s message and any other documents required by the
letter of transmittal. Delivery of documents to DTC in accordance with DTC s procedures does not constitute delivery to the exchange agent. The
term agent s message means a message, transmitted by the book-entry transfer facility and received by the exchange agent and forming part of a
book-entry confirmation, which states that the book-entry transfer facility has received an express acknowledgment from a participant tendering
original notes that are the subject of such book-entry confirmation that such participant has received and agrees to be bound by the terms of the
exchange offer as described in this prospectus, and that we may enforce such terms against such participant.

Withdrawal Rights
Tenders of original notes may be withdrawn at any time before 5:00 p.m., New York City time, on the expiration date.

For a withdrawal of a tender of original notes to be effective, the exchange agent must receive a valid withdrawal request through ATOP from
the tendering DTC participant before the expiration date. Any such request for withdrawal must include the VOI number of the tender to be
withdrawn and the name of the ultimate beneficial owner of the related original notes in order that such bonds may be withdrawn.
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We will determine all questions as to the validity, form and eligibility, including time of receipt, of notices of withdrawal. Any original notes so
withdrawn will be deemed not to have been validly tendered for exchange. No exchange notes will be issued unless the original notes so
withdrawn are validly re-tendered. Any original notes that have been tendered for exchange, but which are not exchanged for any reason, will be
returned to the tendering holder without cost to the holder. The original notes will be credited to an account maintained with DTC for the

original notes. The original notes will be credited to the DTC account promptly after withdrawal, rejection of tender or termination of the
exchange offer. Properly withdrawn original notes may be re-tendered by following the procedures described under the heading  Procedures for
Tendering above at any time on or before 5:00 p.m., New York City time, on the expiration date.

Conditions to the Exchange Offer

Notwithstanding any other provision of the exchange offer, we will not be required to accept for exchange, or to issue exchange notes in
exchange for, any original notes, and may terminate or amend the exchange offer, if at any time prior to the expiration date any of the following
events occurs:

there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree issued by, any court or
governmental agency or other governmental regulatory or administrative agency or commission which, in our judgment, would
reasonably be expected to impair our ability to proceed with the exchange offer;

a change in applicable law prohibits the consummation of such exchange offer; or

any change, or any development involving a prospective change, has occurred or been threatened in our business, financial condition,
operations or prospects and those of our subsidiaries taken as a whole that is or may be adverse to us, or we have become aware of
facts that have or may have an adverse impact on the value of the original notes or the exchange notes, which in our reasonable
judgment in any case makes it inadvisable to proceed with the exchange offer and about which change or development it makes a
public announcement.
All conditions will be deemed satisfied or waived prior to the expiration date unless we assert them prior to the expiration date. The foregoing
conditions to the exchange offer are for our sole benefit, and we may assert them prior to the expiration date regardless of the circumstances
giving rise to any of these conditions, or we may waive them prior to the expiration date in whole or in part in our reasonable discretion. Our
failure at any time to exercise any of the foregoing rights will not be deemed a waiver of any right.

In addition, we will not accept for exchange any original notes tendered, and no exchange notes will be issued in exchange for any original
notes, if at the time the original notes are tendered any stop order is threatened or in effect relating to the registration statement of which this
prospectus constitutes a part. We are required to make every reasonable effort to obtain the withdrawal of any order suspending the effectiveness
of a registration statement at the earliest possible moment.
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We have appointed The Bank of Nova Scotia Trust Company of New York as the exchange agent for the exchange offer. You should direct
questions and requests for assistance and requests for additional copies of this prospectus or the related letter of transmittal and notice of
guaranteed delivery to the exchange agent addressed as follows:

Delivery To:

The Bank of Nova Scotia Trust Company of New York
By Hand, Registered or Certified Mail, or Overnight Courier:
The Bank of Nova Scotia Trust Company of New York
Attention: Pat Keane
One Liberty Plaza
New York, NY 10006
By Facsimile: (212) 225-5436
(Eligible Guarantor Institutions only)

To confirm by telephone for more information: (212) 225-5427
(Eligible Guarantor Institutions Only)

Reference: CONSOL Energy Inc. Exchange

All other questions should be addressed to CONSOL Energy Inc., CNX Center, 1000 CONSOL Energy Drive, Canonsburg, PA 15317-6505,
Attn. General Counsel.

Fees and Expenses

The principal solicitation is being made by mail by the exchange agent. Additional solicitation may be made by telephone, facsimile or in person
by our officers and regular employees and by persons so engaged by the exchange agent.

We will pay the exchange agent reasonable and customary fees for its services and will reimburse it for its reasonable out-of-pocket expenses in
connection therewith and pay other registration expenses, including fees and expenses of the trustee under the indenture, filing fees, blue sky
fees and printing and distribution expenses. We will not make any payment to brokers, dealers or others soliciting acceptances of the exchange
offer.

Accounting Treatment

We will not recognize any gain or loss for accounting purposes upon the consummation of the exchange offer. We will amortize the expense of
the exchange offer over the term of the exchange notes in accordance with accounting principles generally accepted in the United States of
America.

Transfer Taxes

We will pay all transfer taxes, if any in connection with the exchange of original notes for exchange notes in the exchange offer. The tendering
holder, however, will be required to pay any transfer taxes, whether imposed on the record holder or any other person, if we are instructed to
register exchange notes in the name of, or requested to return any original notes not tendered or not accepted in the exchange offer to, a person
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Consequences of Exchanging or Failing to Exchange the Original Notes

Holders of original notes who do not exchange their original notes for exchange notes in the exchange offer will continue to be subject to the
provisions in the indenture regarding transfer and exchange of the original notes and the restrictions on transfer of the original notes as described
in the legend on the original notes as a consequence of the issuance of the original notes under exemptions from, or in transactions not subject to,
the
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registration requirements of the Securities Act and applicable state securities laws. In general, the original notes may not be offered or sold,
unless registered under the Securities Act, except under an exemption from, or in a transaction not subject to, the Securities Act and applicable
state securities laws. Original note holders that do not exchange original notes for exchange notes in the exchange offer will no longer have any
registration rights with respect to such notes.

Based on existing interpretations of the Securities Act by the SEC s staff contained in several no-action letters to third parties unrelated to us, and
subject to the immediately following sentence, we believe that the exchange notes would generally be freely transferable by holders after the
exchange offer without further registration under the Securities Act, subject to certain representations required to be made by each holder of
exchange notes, as set forth below. However, any purchaser of exchange notes who is one of our affiliates (as defined in Rule 405 under the
Securities Act) or who intends to participate in the exchange offer for the purpose of distributing the exchange notes:

will not be able to rely on the applicable interpretation of the staff of the SEC;

will not be able to tender its original notes in the exchange offer; and

must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any sale or transfer
of the notes unless such sale or transfer is made pursuant to an exemption from such requirements. See Plan of Distribution.
We do not intend to seek our own interpretation regarding the exchange offer and there can be no assurance that the SEC s staff would make a

similar determination with respect to the exchange notes as it has in other interpretations to other parties, although we have no reason to believe
otherwise.
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DESCRIPTION OF EXCHANGE NOTES

CONSOL Energy issued the original notes and will issue the exchange notes offered hereby (the Notes ) under the Indenture dated as of March 9,
2011 (as supplemented through the date of this prospectus, the Indenture ), among CONSOL Energy, the Guarantors and The Bank of Nova
Scotia Trust Company of New York, as trustee. The Indenture has been filed as an exhibit to the registration statement of which this prospectus

is part. The Indenture complies with the Trust Indenture Act of 1939. The terms of the notes include those stated in the Indenture and those made
part of the Indenture by reference to the Trust Indenture Act.

On March 9, 2011, CONSOL Energy issued $250 million aggregate principal amount of original notes under the Indenture. The terms of the
exchange notes will be identical in all material respects to the terms of the original notes, except for certain transfer restrictions and registration
and other rights relating to the exchange of the original notes for exchange notes. The Bank of Nova Scotia Trust Company of New York, as
trustee, will authenticate and deliver exchange notes for original issue in exchange for a like principal amount of original notes.

Description of Notes

Certain terms used in this description are defined under the subheading  Certain definitions. As used in this section, the terms Company, we,
and our refer only to CONSOL Energy Inc., the issuer of the notes, and not to any of its subsidiaries.

The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939
(the Trust Indenture Act ). The following description is only a summary of the material provisions of the Indenture. We urge you to read the
Indenture because it, not this description, defines your rights as Holders of the Notes. You may request copies of the Indenture and the
registration rights agreement at our address set forth under the heading Where You Can Find More Information.

General

The Company issued $250.0 million of 6.375% Senior Notes due 2021 (the Notes ) under an indenture, dated as of March 9, 2011 (the
Indenture ), among the Company, the Subsidiary Guarantors (as defined below) and The Bank of Nova Scotia Trust Company of New York as
Trustee.

Principal of and interest on the Notes will be payable, and the Notes may be exchanged or transferred, at our office or agency in the Borough of
Manhattan, The City of New York, except that, at our option, payment of interest may be made by check mailed to the address of the Holders as
such address appears in the note register.

The Notes will be issued only in fully registered form, without coupons, in denominations of $2,000 and any integral multiple of $1,000 in
excess thereof. No service charge shall be made for any registration of transfer or exchange of Notes, but we may require payment of a sum
sufficient to cover any transfer tax or other similar governmental charge payable in connection therewith.

Subject to the covenants described below under  Certain covenants and applicable law, the Company may issue additional Notes (the Additional
Notes ) under the Indenture in unlimited principal amounts. The Notes and any Additional Notes subsequently issued under the Indenture would

be treated as a single class for all purposes under the Indenture, in each case including, without limitation, waivers, amendments, redemptions

and offers to purchase. Unless the context otherwise requires, for all purposes of the Indenture and this Description of the Notes, references to

the Notes include any Additional Notes actually issued.

Terms of the Notes

The $250.0 million aggregate principal amount of Notes offered hereby will be unsecured senior obligations of the Company. The Notes will
mature on March 1, 2021 and bear interest at the rate per annum shown on the
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cover page hereof from the date of original issuance, or from the most recent date to which interest has been paid or provided for, payable
semiannually to Holders of record at the close of business (whether or not a Business Day) on the February 15 or August 15 immediately
preceding the interest payment date on March 1 and September 1 of each year, beginning September 1, 2011. Interest on overdue principal and
(to the extent permitted by law) on overdue installments of interest will accrue at 1% per annum in excess of such rate. Interest on the Notes will
be computed on the basis of a 360-day year of twelve 30-day months.

Optional redemption

Except as set forth in the following two paragraphs, the Notes will not be redeemable at the option of the Company prior to March 1, 2016.
Thereafter, the Notes will be redeemable, at our option, in whole or in part, at any time or from time to time, upon not less than 30 nor more than
60 days prior notice mailed by first-class mail to each Holder s registered address, at the following redemption prices (expressed in percentages
of principal amount on the redemption date), plus accrued and unpaid interest (including additional interest, if any) to the redemption date
(subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date), if redeemed
during the 12-month period commencing on March 1 of the years set forth below:

Redemption
Period price
2016 103.188%
2017 102.125%
2018 101.062%
2019 and thereafter 100.000%

Prior to March 1, 2014, we may at our option on one or more occasions redeem the Notes (which includes Additional Notes, if any) in an
aggregate principal amount not to exceed 35% of the aggregate principal amount of the Notes (which includes Additional Notes, if any)
originally issued at a redemption price (expressed as a percentage of principal amount) of 106.375%, plus accrued and unpaid interest (including
additional interest, if any) to the redemption date, with the net cash proceeds from one or more Stock Offerings; provided that at least 65% of
such aggregate principal amount of Notes (which includes Additional Notes, if any) remains outstanding immediately after the occurrence of
each such redemption (excluding Notes held, directly or indirectly, by the Company or its Affiliates) and each such redemption occurs within 60
days after the date of consummation of the related Stock Offering.

In addition, at any time prior to March 1, 2016, upon not less than 30 nor more than 60 days prior notice mailed by first-class mail to each
Holder s registered address, the Company may redeem the Notes, in whole but not in part, at a redemption price equal to 100% of the principal
amount thereof plus the Applicable Premium, plus accrued and unpaid interest (including additional interest, if any), if any, to the redemption
date (subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date).

Selection

In the case of any partial redemption, selection of the Notes for redemption will be made by the Trustee on a pro rata basis, by lot or by such
other method as the Trustee in its sole discretion shall deem to be fair and appropriate, although no Note of $2,000 in original principal amount
or less shall be redeemed in part. If any Note is to be redeemed in part only, the notice of redemption relating to such Note shall state the portion
of the principal amount thereof to be redeemed. A new Note in principal amount equal to the unredeemed portion thereof will be issued in the
name of the Holder thereof upon cancellation of the original Note.

Notes called for redemption become due on the date fixed for redemption. On and after the redemption date, interest ceases to accrue on Notes
or portions of them called for redemption.
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Mandatory redemption; offers to purchase; open market purchases

We are not required to make any mandatory redemption or sinking fund payments with respect to the Notes. However, under certain
circumstances, we may be required to offer to purchase Notes as described under the captions  Change of control and  Certain

covenants Limitation on sales of assets and subsidiary stock. We may at any time and from time to time purchase Notes in the open market or
otherwise.

Guarantees

The Subsidiary Guarantors, jointly and severally, as primary obligors and not merely as sureties, will irrevocably, fully and unconditionally
guarantee (each, a Subsidiary Guarantee ) on a senior basis the performance and the punctual payment when due, whether at Stated Maturity, by
acceleration or otherwise, all of the obligations of the Company under the Indenture and the Notes (all such obligations guaranteed by the
Subsidiary Guarantors being herein called the Guaranteed Obligations ). The Company derives a substantial portion of its operating income and
cash flow from its subsidiaries, including the Subsidiary Guarantors.

Each Subsidiary Guarantee will be limited in amount to an amount not to exceed the maximum amount that can be guaranteed by the applicable
Subsidiary Guarantor without rendering the Subsidiary Guarantee, as it relates to such Subsidiary Guarantor, voidable under applicable law
relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors generally. If a Subsidiary Guarantee were
to be rendered voidable, it could be subordinated by a court to all other indebtedness (including guarantees and other contingent liabilities) of the
applicable Subsidiary Guarantor, and depending on the amount of such indebtedness, a Subsidiary Guarantor s liability on its Subsidiary
Guarantee could be reduced to zero. See Risk Factors Risks Related to the Notes A court could void our subsidiaries guarantees of the notes
under fraudulent transfer laws.

Pursuant to the Indenture, a Subsidiary Guarantor may consolidate with, merge with or into, or transfer all or substantially all its assets to any

other Person to the extent described below under ~ Certain covenants Merger and consolidation ; provided, however, that if such Person is not the
Company, the Subsidiary Guarantor s obligations under the Indenture and its Subsidiary Guarantee must be expressly assumed by such other
Person. However, upon the sale or other disposition (including by way of consolidation or merger) of a Subsidiary Guarantor or the sale or
disposition of all or substantially all the assets of a Subsidiary Guarantor (in each case other than to the Company or an Affiliate of the

Company) in compliance with the covenant described below under ~ Limitation on sales of assets and subsidiary stock, such Subsidiary Guarantor
will be released and relieved from all its obligations under its Subsidiary Guarantee. See ~ Certain covenants Merger and consolidation.

Ranking

The indebtedness evidenced by the Notes and the Subsidiary Guarantees will be unsecured, general obligations of the Company and the relevant
Subsidiary Guarantor, as the case may be, senior in right of payment, as set forth in the Indenture, to the payment of any future Indebtedness of
the Company or the relevant Subsidiary Guarantor, as the case may be, that is expressly subordinated in right of payment to the Notes or the
Subsidiary Guarantees. The Notes and Subsidiary Guarantees will be pari passu in right of payment with all existing and future unsecured senior
obligations of the Company or the relevant Subsidiary Guarantor, as the case may be. The Notes and Subsidiary Guarantees will be effectively
subordinated to Secured Indebtedness of the Company and the applicable Subsidiary Guarantor, to the extent of the value of the assets securing
such Indebtedness, including the obligations of the Company under, and such Subsidiary Guarantor s guarantee, if any, of the Company s
obligations with respect to, the Credit Facilities and the 2012 Notes.

At September 30, 2011, the Company and the Subsidiary Guarantors would have had approximately $0 of secured indebtedness outstanding
(excluding $335.4 million of letters of credit outstanding under our Credit
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Facilities), an additional $2,500 million of unused commitments available to be borrowed under our Credit Facilities and an additional $200
million available under our accounts receivable securitization facility.

Although the Indenture contains limitations on the amount of additional Indebtedness that the Company and the Subsidiary Guarantors may
incur, under certain circumstances the amount of such Indebtedness could be substantial and, in any case, such Indebtedness may be Secured
Indebtedness. See  Certain covenants Limitation on indebtedness.

The operations of the Company are currently conducted through its Subsidiaries and not all of its Subsidiaries will guarantee the Notes.

The Notes will be effectively subordinated to all existing and future obligations, including Indebtedness, of any Restricted Subsidiaries that do
not guarantee the Notes and of any Unrestricted Subsidiaries. Claims of creditors of these Subsidiaries, including trade creditors, will generally
have priority as to the assets of these Subsidiaries over the claims of the Company and the holders of the Company s Indebtedness, including the
Notes. CNX Funding Corporation (a Receivables Subsidiary) will be an Unrestricted Subsidiary. The Notes will be structurally subordinated to
the liabilities of the Unrestricted Subsidiaries.

Same day settlement and payment

We will make payments in respect of the Notes (including principal, premium, if any, and interest, if any) by wire transfer of immediately
available funds to the accounts specified by the holder. The Notes are expected to be eligible to trade in DTC s Same-Day Funds Settlement
System, and any permitted secondary market trading activity in such Notes will, therefore, be required by DTC to be settled in immediately
available funds.

Change of control

(a) Upon the occurrence of any of the following events (each a Change of Control ), each Holder shall have the right to require that the Company
purchase such Holder s Notes at a purchase price in cash equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any
(including additional interest, if any), to the date of purchase (subject to the right of Holders of record on the relevant record date to receive

interest on the relevant interest payment date), in accordance with the terms contemplated in paragraph (b) below:

(1) any person (assuch term is used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes the beneficial owner (as defined in
Rules 13d-3 and 13d-5 under the Exchange Act, except that for purposes of this clause (1) such person shall be deemed to have
beneficial ownership of all shares that such person has the right to acquire, whether such right is exercisable immediately or only
after the passage of time), directly or indirectly, of more than 35% of the total voting power of the Voting Stock of the Company (for
the purposes of this clause (1), such person shall be deemed to beneficially own any Voting Stock of a specified corporation held by
a parent corporation, if such person is the beneficial owner (as defined in this clause (1)), directly or indirectly, of more than 35% of
the voting power of the Voting Stock of such parent corporation);

(2) during any period of two consecutive years from and after the Issue Date, individuals who at the beginning of such period constituted
the Board of Directors of the Company (together with any new directors whose election by such Board of Directors or whose
nomination for election by the shareholders of the Company was approved by a vote of a majority of the directors of the Company
then still in office who were either directors at the beginning of such period or whose election or nomination for election was
previously so approved) cease for any reason to constitute a majority of the Board of Directors then in office;
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(3) the shareholders of the Company shall have approved any plan of liquidation or dissolution of the Company; or

(4) (a) all or substantially all of the assets of the Company and the Restricted Subsidiaries are sold or otherwise transferred to any Person
other than a Wholly-Owned Subsidiary or (b) the Company consolidates or merges with or into another Person or any Person
consolidates or merges with or into the Company, in either case under this clause (4), in one transaction or a series of related
transactions in which immediately after the consummation thereof Persons beneficially owning (as defined in Rules 13d-3 and 13d-5
under the Exchange Act), directly or indirectly, Voting Stock representing in the aggregate a majority of the total voting power of the
Voting Stock of the Company immediately prior to such consummation do not beneficially own (as defined in Rules 13d-3 and
13d-5 under the Exchange Act), directly or indirectly, Voting Stock representing a majority of the total voting power of the Voting
Stock of the Company or the surviving or transferee Person.

(b) Within 30 days following a Change of Control, the Company shall mail a notice to each Holder with a copy to the Trustee stating: (1) that a
Change of Control has occurred and that such Holder has the right to require the Company to purchase such Holder s Notes at a purchase price in
cash equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any (including additional interest, if any), to the date of
purchase (subject to the right of Holders of record on the relevant record date to receive interest on the relevant interest payment date); (2) the
circumstances and relevant facts regarding such Change of Control; (3) the purchase date (which shall be no earlier than 30 days nor later than

60 days from the date such notice is mailed); and (4) the instructions determined by the Company, consistent with this covenant, that a Holder
must follow in order to have its Notes purchased.

(c) The Company shall comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other securities
laws or regulations in connection with the repurchase of Notes pursuant to this covenant. To the extent that the provisions of any securities laws
or regulations conflict with the provisions of this covenant, the Company shall comply with the applicable securities laws and regulations and
shall not be deemed to have breached its obligations under this covenant by virtue thereof.

The Change of Control purchase feature of the Notes may in certain circumstances make more difficult or discourage a sale or takeover of the
Company and, thus, the removal of incumbent management. The Change of Control purchase feature is a result of negotiations between the

Company and the initial purchasers. Management has no present intention to engage in a transaction involving a Change of Control, although it

is possible that the Company would decide to do so in the future. Subject to the limitations discussed below, the Company could, in the future,

enter into certain transactions, including acquisitions, refinancing or other recapitalizations, that would not constitute a Change of Control under

the Indenture, but that could increase the amount of Indebtedness outstanding at such time or otherwise affect the Company s capital structure or

credit ratings. Restrictions on the ability of the Company to Incur additional Indebtedness are contained in the covenants described under  Certain
covenants Limitation on indebtedness and  Limitation on liens. Such restrictions can only be waived with the consent of the Holders of a majority
in principal amount of the Notes then outstanding. Except for the limitations contained in such covenants, however, the Indenture will not

contain any covenants or provisions that may afford Holders of the Notes protection in the event of a highly leveraged transaction.

Future indebtedness of the Company may contain prohibitions on the occurrence of certain events that would constitute a Change of Control or
require such indebtedness to be repurchased upon a Change of Control. Moreover, the exercise by the Holders of their right to require the
Company to repurchase the Notes could cause a default under such indebtedness, even if the Change of Control itself does not, due to the
financial effect of such repurchase on the Company. Finally, the Company s ability to pay cash to the Holders of Notes following the occurrence
of a Change of Control may be limited by the Company s then existing financial resources. There can be no assurance that sufficient funds will
be available when necessary to make any required repurchases.
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The provisions under the Indenture relating to the Company s obligation to make an offer to repurchase the Notes as a result of a Change of
Control may be waived or modified with the written consent of the Holders of a majority in outstanding principal amount of the Notes.

The Company will not be required to make an offer to purchase the Notes as a result of a Change of Control if a third party:

(1) makes such offer in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture relating to
the Company s obligations to make such an offer; and

(2) purchases all Notes validly tendered and not withdrawn under such an offer.
Certain covenants
Changes in Covenants when Notes Rated Investment Grade

If on any date following the Issue Date:

(a) the Notes have Investment Grade Ratings from both Rating Agencies; and

(b) no Default or Event of Default shall have occurred and be continuing (the occurrence of the events described in the foregoing clauses
(1) and (2) being collectively referred to as a Fall Away Event ), the covenants specifically listed under the following captions and the
definitions relevant thereto in this offering memorandum will no longer be applicable to the Notes:

(@))] Limitation on indebtedness ;

2) Limitation on restricted payments ;

3) Limitation on restrictions on distributions from restricted subsidiaries ;
(@) Limitation on sales of assets and subsidiary stock ;

(®)] Limitation on affiliate transactions ; and

6) clause (3) of the covenant listed under =~ Merger and consolidation.
and no Default or Event of Default will be deemed to have occurred as a resul