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The Phantom units are to be settled in either cash or ARLP common units, at the election of the Compensation Committee, upon the
reporting person's death or termination.

1 for 1

The Restricted units have vested according to the provisions described in the Agreement of Limited Partnership of the Issuer on
November 2, 2004 and upon vesting the restricted units were paid on a 1 for 1 basis of common units based upon the market value of the
common units ($59.19) on the date of vesting.

The Restricted units will vest on September 30, 2005 provided that the issuer meets certain financial tests. Once vested the restricted
units are to be settled in either cash or ARLP common units, at the election of the Compensation Committee.

The Restricted units will vest on December 31, 2006 provided that the issuer meets certain financial tests. Once vested the restricted
units are to be settled in either cash or ARLP common units, at the election of Compensation Committee.

Not applicable
Upon vesting, restricted units are withheld by the Partnership for payment of tax liablity at the vesting price of $59.19.

The reporting person indirectly holds 1,232,780 Common Units of ARLP though ARH-II, of which he is the sole director and majority
shareholder. ARH-II holds all of the outstanding shares of Alliance Resource Holdings, Inc. ("ARH"). ARH, in turn holds all of the
outstanding shares of Alliance Resource GP, LLC ("SGP"). The SGP directly holds 1,232,780 Common Units of ARLP as well as other
assets. The reporting person disclaims beneficial ownership of the reported securities except to the extent of his pecuniary interest
therein.

Following the reported transaction the reporting person indirectly holds 10,323 Common Units of ARLP through Alliance Management
Holdings, LLC ("AMH") of which he is the sole director. The reporting person disclaims beneficial ownership of the reported securities
except to the extent of his pecuniary interest therein.

Following the reported transaction the reporting person indirectly holds 111,849 Common Units of ARLP through AMH-II, LLC
("AMH-II"). The reporting person is the majority member of AMH-II and sole director. The reporting person disclaims beneficial
ownership of the reported securities except tot he extent of his pecuniary interest therein.
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The reporting person indirectly holds the MGP's general partnership interest in ARLP, which is the equivalent of 311,420 Common
Units of ARLP, through Alliance Management Holdings, Inc. ("AMH") and AMH-II, LLC ("AMH"). The equivalent of approximately
80,658 Common Units is held through AMH, and the equivalent of approximately 230,762 Common Units is held through AMH-II. We
have determined the GP interest held by AMH and AMH-II are not reportable securities.

The reporting person indirectly holds 6,422,531 Subordinated Units of ARLP though ARH-II, of which he is the sole director and
majority shareholder. ARH-II holds all of the outstanding shares of ARH. ARH, in turn holds all of the outstanding shares of SGP. The
SGP directly holds 6,422,531 Subordinated Units of ARLP as well as other assets. The reporting person disclaims beneficial ownership

(12) of the reported securities except to the extent of his pecuniary interest therein. The Subordinated Units will convert into Common Units
if the issuer meets certain financial tests described in the Agreement of Limited Partnership of the Issuer. IF these tests are met, one-half
of the Subordinated Units will automatically convert into Common Units no earlier than September 30, 2003. The balance would be
eligible for conversion no earlier than September 30, 2004.

AMH is making a capital contribution of 598 Common Units to ARLP pursuant to ARLP's Partnership agreement to maintain their

(13) general partner interest in ARLP. ARLP will cancel these Common Units upon receipt.

AMH-II is making a capital contribution of 1,712 Common Units to ARLP pursuant to ARLP's Partnership agreement to maintain their

(14 general partner interest in ARLP. ARLP will cancel these Common Units upon receipt.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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