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Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF THE BANKRUPTCY OF
WALTER ENERGY CANADA HOLDINGS, INC.

NOTICE OF APPLICATION

Name of applicants: KPMG Inc. in its capacity as Trustee-in-Bankruptcy (the “Trustee”) of
Walter Energy Canada Holdings, Inc. (‘Walter Energy Canada”) and the

other debtors listed on Schedule “A” (collectively the “Walter Canada
Group”)

To: Service List (attached hereto as Schedule “B”)

TAKE NOTICE that an application will be made by the Trustee to the Honourable Madam Justice
Fitzpatrick at the courthouse at 800 Smithe Street, Vancouver, B.C., V6Z 2E1, on Friday, December
16, 2016 at 10:00 a.m. for the orders set out in Part 1 below.

PART1: ORDERS SOUGHT

1. An Order substantially in the form attached hereto as Schedule “C”.

PART 2: FACTUAL BASIS

Procedural History

1. Reference is made to the facts set out in Affidavit #5 of William E. Aziz (the “Fifth Aziz
Affidavit”), Affidavit #6 of William E. Aziz (the “Confidential Affidavit”), the Sixth Report of
the Monitor dated December 5, 2016 and the Seventh Report of the Monitor dated
December 11, 2016, all filed in proceedings commenced by the Walter Canada Group and
another petitioner (the “CCAA Proceedings”) pursuant to the Companies’ Creditors
Arrangement Act, RSC 1985, c. C-36 (“CCAA”).

2. On December 7, 2015, this Honourable Court granted an Initial Order (the “Initial Order”) in
the CCAA Proceedings in favour of the Walter Canada Group. The Initial Order also
appointed KPMG Inc. as the Monitor of the Walter Canada Group.
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The terms of the Initial Order, including the stay of proceedings, have been extended a
number of times. The most recent stay extension expires on January 17, 2017.

On August 16, 2016 this Honourable Court granted an order setting a claims process for the
Walter Canada Group (the “Claims Process Order”).

Conuma Coal Resources Limited agreed to purchase the principal assets of the Walter
Canada Group pursuant to an asset purchase agreement dated August 8, 2016. This

transaction was approved by the Court pursuant to an Approval and Vesting Order
pronounced August 16, 2016.

At the time of the approved principal asset purchase, the Walter Canada Group indicated an
intention to realize value from any remaining assets of the Walter Canada Group (the
‘Residual Assets”).

On December 7, 2016, this Honourable Court granted an Order allowing the Walter Canada
Group to enter into a series of transactions to effect the sale of the Residual Assets (the
“CCAA Procedure Order’). As part of the CCAA Procedure Order, the proposed sale (the
“Transaction”), as further discussed in the Fifth Aziz Affidavit, was approved.

Proposed Bankruptcy Proceedings

8.

With the CCAA Procedure Order having been granted, it is anticipated that each of the
entities comprising the Walter Canada Group will have, on or prior to the hearing of this
Application, made assignments in bankruptcy and each will have had KPMG Inc. appointed
as its trustee in bankruptcy.

The proposed Transaction now contemplates the following steps being taken:

(a) This application to the Court for an Order, among other things, for the procedural
consolidation of the bankruptcy estates of the Walter Canada Group entities,
abridging certain time and notice requirements, and other formalities required under
the Bankruptcy and Insolvency Act (“BIA”), each more fully set out in the attached
draft form of order (the “Bankruptcy Procedure Order”). The application is
currently anticipated to be heard on or about December 16, 2016;

(b) Holding the first meeting of creditors of the Walter Canada Group at which the
Trustee will be authorized to file a joint proposal for the Walter Canada Group. The
first meeting of creditors is currently expected to be held on December 19, 2016;
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(c) The filing of a joint proposal (the “Proposal’) for the Walter Canada Group under
section 50 of the BIA as soon as possible following the issuance of the Bankruptcy
Procedure Order:

(d) A meeting of creditors of the Walter Canada Group to approve the Proposal to occur
shortly following the filing of the Proposal (the “Proposal Meeting). The Proposal
Meeting is currently expected to be held on or about December 19, 2016; and

(e) An application to the Court for an Order under the BIA approving the Proposal (the
“Sanction Hearing”). The application is currently anticipated to be heard on or
about December 20, 2016.

Bankruptcy of the Walter Canada Group & Procedural Consolidation

10. The Walter Canada Group, as part of the steps contemplated in the Transaction and the
Proposal, is now seeking the procedural (but not substantive) consolidation of the
bankruptcies of the members of the Walter Canada Group, the filing of the Proposal and,
among other things, the abridging of certain time and notice requirements, and other
formalities required under the BIA.

PART 3: LEGAL BASIS

1. The Petitioners specifically rely on:

(a) Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, and in particular sections 183, 185
and 187;

(b) Supreme Court Civil Rules, B.C. Reg. 241/2010, Rules 22-4 and 22-5:
(c) Bankruptcy and Insolvency General Rules, CRC ¢ 368, Rule 3;
(d) the inherent and equitable jurisdiction of this Honourable Court; and

(e) such further and other grounds as counsel may advise and this Honourable Court
may deem just.

Procedural Consolidation

2. This Honourable Court has the authority and jurisdiction to procedurally consolidate multiple
estates.
3. The BIA and the Bankruptcy and Insolvency General Rules (the “BIA Rules”) provide that a

court of bankruptcy retains its jurisdiction at law and in equity.

4, Section 183 of the BIA provides that:
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183. (1) The following courts are invested with such jurisdiction at law
and in equity as will enable them to exercise original, auxiliary and
ancillary jurisdiction in bankruptcy and in other proceedings
authorized by this Act during their respective terms, as they are now,
or may be hereafter, held, and in vacation and in chambers:

(c) in the Provinces of Nova Scotia and British Columbia, the Supreme
Court;

BIA, at section 183

5. Rule 3 of the BIA Rules provides that:

In cases not provided for in the Act or these Rules, the courts shall
apply, within their respective jurisdictions, their ordinary procedure to
the extent that that procedure is not inconsistent with the Act or these
Rules.

BIA Rules, r 3 [BIA Rules]

6. Neither the BIA nor the BIA Rules provide specifically for the consolidation of bankruptcy
estates. While there is no express power in the BIA to consolidate the administration of

bankrupt estates, the inherent jurisdiction of the court can permit such an order to be made.

Ornge Global GP Inc. (Re), 2013 ONSC 3294, at para. 15

7. In addition, Rule 22-5(8) of the Supreme Court Civil Rules (the “Rules of Court”) provides
that:

(8) Proceedings may be consolidated at any time by order of the court
or may be ordered to be tried at the same time or on the same day.

Supreme Court Civil Rules, BC Reg 241/2010, r 22-5(8) [Civil Rules]

8. The purpose of consolidation is to avoid multiplicity of proceedings. When considering
whether to grant an order consolidating multiple actions, the factors to be considered are:
whether there is a common question of law or fact so that it is desirable to dispose of the
actions at the same time; the avoidance of multiplicity of proceedings; savings of time and
expense; inconvenience to parties; whether one action is at a more advanced stage;
prejudice to the parties.

Shah v. Bakken (1996), 20 B.C.L.R. (3d) 393, paras 12-15.

9. When such relief is sought, the guiding question is whether consolidation of the actions
makes sense in the circumstances.

Sohal Estate v. Argitos, 2010 BCSC 916, para 12
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10. As noted by the Court in Ornge Global GP, in circumstances where procedural consolidation

will provide for greater administrative efficiency and prevent unnecessary duplication in the

administration of the bankrupt estates, the Court possesses the inherent jurisdiction to grant
such an order.

Ornge Global GP Inc. (Re), 2013 ONSC 4518, at paras 14-15

1. A consideration of the Proposal clearly demonstrates that, in these circumstances, a
procedural consolidation of the bankruptcies of the Walter Canada Group “makes sense” and
satisfies each of the factors articulated by the court in Shah v Bakken:

(a)

(b)

(c)

(d)

(e)

The Proposal, which gives effect to the Transaction, contemplates identical steps,
which have been conceived and will be implemented on a group-wide basis, in
respect of the entities in the Walter Canada Group. In the absence of the requested
order, each of the entities in the Walter Canada Group would be required to prepare
and file materials and carry out processes that would be largely identical;

In addition, the Walter Canada Group seeks an order exempting the Bankruptcy
Trustee or the Proposal Trustee from certain requirements imposed by the BIA,
abridging the manner in which certain requirements need to be satisfied, and/or
providing that the requirements have been satisfied as a result of steps taken in the
CCAA proceeding. These formal steps, which are clearly set out in the Fifth Aziz
Affidavit, duplicate the work and reporting that KPMG, in its capacity as Monitor in
the CCAA proceedings, has already completed:

The requested relief of procedural consolidation does not prejudice creditors of the
Walter Canada Group. The requested procedural or administrative consolidation
does not involve the substantive merger or consolidation of the bankruptcy estates,
merely their procedural treatment together.

The requested relief would preserve the resources of the Walter Canada Group and
avoid the unnecessary expenditure of resources and time duplicating efforts that
have already been completed and notices that have already been provided; and

By conserving the resources and efforts of both the Walter Canada Group and the
creditors, the requested Bankruptcy Procedural Order will ultimately benefit the
creditors by conserving the resources of the debtor estates.

12. Procedural consolidation will result in the most efficient use of the Walter Canada Group’s

resources, while simultaneously allowing for greater, more certain and timelier recovery for
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the creditors of the Walter Canada Group than would otherwise result if consolidation is not
approved. Accordingly, this Honourable Court possesses the inherent jurisdiction to grant
the relief sought in the Bankruptcy Procedural Order.

Waiving Certain Requirements for the BIA Proposal Given the Short Time Frames

13.

The Transaction proposes to implement the facilitated restructuring of the Walter Canada
Group through a bankruptcy and a BIA Proposal and, given the short time frames, requires
certain requirements and formalities of the BIA to be abridged, waived, and/or dispensed
with.

Dispensing with Notice of the Bankruptcy and Other Documents and Information

14.

15.

16.

Section 102 of the BIA provides that once a party is bankrupt and a trustee in bankruptcy
(the “Trustee”) is appointed, the Trustee is to provide notice of the bankruptcy to every
known creditor, publish the notice of the bankruptcy in a local newspaper, and provide

documents and information concerning the financial situation of the bankrupt to its creditors.

Section 187(12) of the BIA provides that the Court may dispense with the preparation of or
the sending of any notices or materials to creditors required by the BIA where the cost of
sending the material or notices is unjustified in the circumstances:

Where in the opinion of the court the cost to preparing statements, list
of creditors or other material required by this Act to be sent with
notices to creditors, or the cost of sending the materials or notices, is
unjustified in the circumstances, the court may give leave to omit the
material or any part thereof or to send the material or notices in such
manner as the court may direct.

BIA, s 187(12)

As part of the CCAA proceedings, the Monitor and the Walter Canada Group have taken,
and as part of the Transaction will continue to take, active steps to ensure that no prejudice
will result to the creditors as a result of the relief contemplated by the Bankruptcy Procedure
Order. The Monitor has taken the following steps to bring to the attention of creditors the
steps to be taken in completing the Transaction:

(a) the posting of material by the Monitor in the CCAA Proceedings (the “Monitor”)
website at http://www.kpmg.com/ca/walterenergycanada:

(b) the mailing by the Monitor on November 29, 2016 of a letter to all creditors with
proven claims in the CCAA Proceedings for whom the Monitor did not have an
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email address or a fax number regarding potential proceedings relating to the
Debtors;

(c) the mailing of a further letter to creditors for whom the Monitor did not have an
email address or fax number on December 7, 2016 advising that further
proceedings, including a bankruptcy of the Debtors would occur shortly and
advising that the First Meeting of Creditors would likely be held as soon as 10:00
a.m. on December 13, 2016, the meeting to consider the Proposal would likely be
held at 2:00 p.m. on December 13, 2016 and the sanction hearing to approve the
Proposal was likely to be heard at 10:00 a.m. on December 14, 2016 at the
Supreme Court of British Columbia at 800 Smythe Street, Vancouver, BC: and

(d) the delivery by email or fax to all creditors for whom the Monitor had email
addresses or fax numbers on December 11, 2016 of, among other things, drafts of
the Notice of First Meeting of Creditors, notice of meeting to consider the Proposal
and notice of the court application to approve the Proposal;

17. The only requirement of the BIA that is requested to be dispensed with is the necessity to
publish a notice in a local newspaper of the first meeting of creditors in the bankruptcies.
There is not time to publish the notice between the time of the assignments and the first
meeting of the creditors, let alone publish the notice 5 days before the meeting, as required
by section 102(4) of the BIA. Creditors have been advised of the likely time and place of the
meeting and to look at the Trustee’s website where the notice is posted.

18. In the circumstances, it is appropriate to dispense with the requirement to publish the notice
of the first meeting of the creditors in a local newspaper.

Abridging Timelines for the Meetings of Creditors Regarding the BIA Proposal

19. Section 102 of the BIA provides that the first meeting of creditors (the “BIA First Meeting”)
of a bankrupt is to be held within twenty-one days of the appointment of the Trustee. The

purpose of the BIA First Meeting is to affirm the appointment of the Trustee and appoint
inspectors.

20. Section 51 of the BIA provides that the Proposal Meeting is to be held within twenty-one
days of the filing of a proposal made in respect of a bankrupt and requires the proposal to be

sent to every known creditor and to the official receiver at least ten days before the Proposal
Meeting.
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Section 50(3) of the BIA requires that the inspectors approve a proposal made in respect of a
bankrupt before further action is taken.

Rule 3 of the Bankruptcy and Insolvency General Rules (the “Rules”) authorizes the Court to

apply the ordinary procedural rules to the extent that such procedure is not inconsistent with
the BIA or the Rules:

3. In cases not provided for in the Act or these Rules, the courts shall apply,
within their respective jurisdictions, their ordinary procedure to the extent that
that procedure is not inconsistent with the Act or these Rules.

BIA Rules, r 3

Rule 22-4(2) of the Supreme Court Civil Rules allows the Court to extend or shorten any
period of time:

(2) The court may extend or shorten any period of time provided for in these
Supreme Court Civil Rules or in an order of the court, even though the
application for the extension or the order granting the extension is made after
the period of time has expired.

Civil Rules, r 22-4(2)

This Court therefore has the power to extend or abridge time limits provided for in the BIA.

In Re Agritrans Logistics Ltd, the Manitoba Court of Appeal relied upon Rule 3 of the BIA
Rules and sections of the Manitoba civil practice rules in determining whether to extend or
abridge the time to appeal from a bankruptcy trustee’s notice of dispute. Similarly, in Re
Raymor Industries Inc, the Quebec Court of Appeal abridged the ten day requirement under
subsection 58(c) of the BIA to send a report on a proposal to the official receiver.

Re Agritrans Logistics Ltd, 2005 MBCA 68 at paras 16 - 18
Re Raymor Industries Inc, 2009 QCCA 680 at para 1

Correspondingly, considering Rule 3 of the BIA Rules and Rule 22-4 of the Civil Rules, this
Court has the power to abridge the time for the BIA First Meeting and the Proposal Meeting.

The proposed timetable in the Transaction contemplates that the BIA First Meeting and the
Proposal Meeting will be held on the same day, tentatively the day following the granting of
the BIA Procedure Order, assuming that the application is approved. This means that the
Bankruptcy Trustee will not have sufficient time to give the required notices to the creditors of
the Walter Canada Group of the first meeting of creditors in the bankruptcy or of the meeting
to consider the Proposal.
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In order to ensure that the creditors will not be prejudiced in any way by the timeframe
contemplated in the Transaction, the creditors have been given notice throughout this
process and in alternative ways. The creditors will suffer prejudice if the timelines are not
abridged and the proposal fails.

Accordingly, the creditors of the Walter Canada Group will not suffer any prejudice if the
Bankruptcy Procedure Order is granted and the notice requirements under the BIA are
abridged in accordance with the proposed Bankruptcy Procedure Order. The recovery on
creditors’ claims will, however, be negatively affected if the Bankruptcy Procedure Order is
not granted and the Transaction is unable to be completed within the proposed timeframes.

Deeming the Proofs of Claim Under the CCAA as Sufficient

30.

31.

32.

33.

34.

35.

Section 124 of the BIA provides that every creditor is to prove their claim to be entitled to
share in any distribution that may be made.

Both the CCAA and the BIA define “claim” by reference to liabilities “provable” under the BIA.

Specifically, s. 2(1) of the CCAA defines a claim as "any indebtedness, liability or obligation
of any kind that, if unsecured, would be a debt provable in bankruptcy within the meaning of
the Bankruptcy and Insolvency Act."

Section 2 of the BIA defines a “claim provable in bankruptcy” as “any claim or liability
provable in proceedings under this Act by a creditor.”

In substance, the same statutory definition of “claim” is applied under the CCAA and the BIA.
The Court has noted this represents a point of convergence that is consistent with the
harmonization of aspects of insolvency law that are common to both the CCAA and BIA.

Re Bul River Mineral Corporation, 2014 BCSC 1732 at paras 37-39
Century Services Inc v Canada (AG), 2010 SCC 60 at para 24

The creditors of the Walter Canada Group have a means of proving their claims under the
CCAA in accordance with the Claims Process Order. As the claims under the CCAA and the
BIA are the same, it would be redundant and an unnecessary use of the Walter Canada
Group’s resources to require the creditors to file and prove their claims a second time under
the BIA. In addition, requiring the creditors of the Walter Canada Group to file and prove
their claims under the BIA would prevent the Transaction from closing in time, thereby
causing prejudice to the creditors of the Walter Canada Group by preventing them from
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benefiting from the value that would be added to the New Walter Group as a result of the
Transaction.

Accordingly, and in these circumstances, the balance of convenience militates in favour of
granting the relief sought in the Bankruptcy Procedural Order, and it is appropriate to
continue the application and deem the claims proven under the CCAA as proven under the
BIA on the terms set out in the Bankruptcy Procedural Order.

Finally, the Bankruptcy Procedural Order does not limit or otherwise prevent others from
filing claims. There is only one post-CCAA creditor, other than professionals whose claims
are secured, and that creditor is also a creditor in the CCAA and has had notice of this
proceeding.

United Steelworkers, Local 1-424 has requested that it be deemed to hold proxies for the
Proposal Meeting for all Claimants who were employed by Wolverine Coal Partnership and
who were members of United Steelworkers, Local 1-424 who do not otherwise vote in person

or by voting letter or by proxy submitted to the Proposal Trustee.

PART 4: MATERIAL TO BE RELIED ON

1.

Affidavit #5 of William E. Aziz, filed in the CCAA Proceedings;
Monitor's Seventh Report, filed in the CCAA Proceedings;
Affidavit #1 of Lori Viner, sworn December 13, 2016;

pleadings and other materials filed in the CCAA Proceedings; and

such further and other materials as counsel may advise and this Honourable Court may
permit.

The Petitioners estimate that the application will take 30 minutes.

O
X

This matter is within the jurisdiction of a master.

This matter is not within the jurisdiction of a master. The Honourable Madame Justice
Fitzpatrick is seized of these proceedings and the hearing of this application has been
arranged with Trial Scheduling.
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TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to this
notice of application, you must, within 5 business days after service of this notice of application or, if
this application is brought under Rule 9-7, within 8 business days after service of this notice of
application,
(a) file an application response in Form 33:
(b) file the original of every affidavit, and of every other document, that
(i) you intend to refer to at the hearing of this application, and

(i) has not already been filed in the proceeding; and

(c) serve on the Petitioners 2 copies of the following, and on every other party of record
one copy of the following:

(i) a copy of the filed application response;
(i) a copy of each of the filed affidavits and other documents that you intend to
refer to at the hearing of this application and that has not already been

served on that person

(iii) if this application is brought under Rule 9-7, any notice that you are required
to give under Rule 9-7(9).

>

A /7 /
/ 4 } ,/' /
K '\ 74
December 15, 2016 ) U//L K

Dated Signature of lawyer for the Monitor, KPMG Inc.
McMillan LLP (Peter J. Reardon)
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To be completed by the court only:
Order made

[] in the terms requested in paragraphs of Part 1 of
this notice of application

[ with the following variations and additional terms:

Date:

Signature of [ ] Judge [] Master
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APPENDIX
The following information is provided for data collection purposes only and is of no legal effect.
THIS APPLICATION INVOLVES THE FOLLOWING:
discovery: comply with demand for documents
discovery: production of additional documents
oral matters concerning document discovery
extend oral discovery
other matter concerning oral discovery
amend pleadings
add/change parties
summary judgment
summary trial
service
mediation
adjournments
proceedings at trial
case plan orders: amend
case plan orders: other

experts

X OOOoOoOododooodoooooooodao

other
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SCHEDULE “A”

Petitioners

Walter Energy Canada Holdings Inc.

2. Walter Canadian Coal ULC

3 Wolverine Coal ULC

-+ Brule Coal ULC

3. Willow Creek Coal ULC

6. Pine Valley Coal, Ltd.

7. 0541237 B.C. Ltd.
Partnerships

15 Walter Canadian Coal Partnership
2, Wolverine Coal Partnership

3. Brule Coal Partnership

4. Willow Creek Coal Partnership
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SCHEDULE “B”

See Attached
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SERVICE LIST

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B§

Marc Wasserman
Email: mwassermanwosler.com
Tel: 416-862-4908

Mary Paterson
Email: mpatersoniosler.com
Tel: (416) 862-4924

Emmanuel Pressman
Email: epressmaniwosler.com

Patrick Riesterer
Email: priestereri@osler.com

Counsel for the Petitioners

Longview Communications Inc.
Suite 612 — 25 York Street
Toronto, ON

Canada M5J 2V5

Joel Shaffer

Email: jshafferwlongviewcommes.ca

Suite 2028 — 1055 West Georgia
Vancouver, BC
Canada V6E 3P3

Alan Bayless
Email: abavlessi@longviewcomms.ca

Robin Fraser
Email: rfraseriwlongviewcomms.ca

Communications Advisor to the Petitioners
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DLA Piper (Canada) LLP
Suite 2800, Park Place

666 Burrard St

Vancouver, British Columbia
Ve6C 277

Mary Buttery
Email: mary.buttervi@dlapiper.com

Tel: 604-643-6478

Lance Williams
Email: lance.williams@dlapiper.com
Tel: 604-643-6309

Copy to:
susan.wooddlapiper.com
sue.danieliszwdlapiper.com

Counsel for the Petitioners

KPMG Inc.

333 Bay Street, Suite 4600
Toronto, ON

MSH 2S5

Philip J. Reynolds
Email: pjrevnoldswkpmg.ca

Jorden Sleeth
Email: jsleeth«wkpmg.ca

Mike Schwartzentruber
Email: mikeswkpme.ca

KPMG Inc.

PO Box 10426

777 Dunsmuir Street
Vancouver, BC V7Y 1K3
Canada

Anthony Tillman
Email: atillmankpmo.ca

Mark Kemp-Gee

Email: mkempgee@kpme.ca

Monitor
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McMillan LLP
Royal Centre, 1055 West Georgia Street
Suite 1500, PO Box 11117

Wael Rostom
Email: wael.rostom@memillan.ca
Tel. 416-865-7790

Peter Reardon
Email: peter.reardon@memillan.ca

Caitlin Fell
Email: caitlin.felli@memillan.ca

Copy to:
Lori Viner
Email: lori.vinercememillan.ca

Counsel to KPMG Inc.

Walter Energy, Inc.
3000 Riverchase Galleria
Birmingham, AL 35244

Parent company of the Petitioners

Paul, Weiss, Rifkind, Wharton & Garrison
LLP

1285 Avenue of the Americas

New York, New York 10019

Fax: 212-757-3990
Tel: 212-373-3000

Stephen Shimshak,
Email: sshimshak @ paulweiss.com

Kelly Cornish,
Email: kcornishi@paulweiss.com

Claudia Tobler
Email: ctobleriwpaulweiss.com

Daniel Youngblut
Email: dyoungblut@paulweiss.com

Michael Rudnick
Email: mrudnick@paulweiss.com

Counsel to Walter Energy, Inc.
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White & Case LLP
1155 Avenue of the Americas
New York, New York 10036-2787

Fax: 212.819.8200
Tel: 212.819.8567

Scott Greissman
Email: sgreissmaniiwhitecase.com

Elizabeth Feld
Email: efeldi@whitecase.com

US Counsel to Morgan Stanley Senior
Funding, Inc., as Administrative Agent and
Collateral Agent under the First Lien Credit
Facility

Stikeman Elliott LLP
199 Bay Street, Suite 4900
Toronto, Ontario M5L 1B9

Tel: 416-869-6820
Fax: 416-947-9477

Kathryn Esaw
Email: kesaw(@stikeman.com

Canadian Counsel to Morgan Stanley Senior
Funding, Inc., as Administrative Agent and
Collateral Agent under the First Lien Credit
Facility

AKin Gump Strauss Hauer & Feld LLP
One Bryant Park

Bank of America Tower

New York, New York 10036-6745

Fax: 212-872-1002
Tel: 212-872-8076

Ira Dizengoff,
Email: idizengoftiwakingump.com

Lisa G. Beckerman,
Email: Ibeckermani@akingump.com

Maurice L. Brimmage
Email: mbrimmage/@akingump.com

James Savin
Email: jsavinwakingump.com

U.S. Counsel to the Steering Committee of
First Lien Creditors of Walter Energy, Inc.

Cassels Brock & Blackwell LLP
2200 HSBC Building, 885 West Georgia
Street, Vancouver, BC, V6C 3ES

Canadian Counsel to the Steering Committee
of First Lien Creditors of Walter Energy, Inc.
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Fax: 604 691 6120
Tel: 604 691 6121

Steven Dvorak
Email: sdvorak@ casselsbrock.com

Ryan Jacobs
Email: rjacobsi@ casselsbrock.com

Natalie Levine
Email: nlevine/@casselsbrock.com

Matthew Nied
Email : mniediicasselsbrock.com

Victory Square Law Office
710 — 777 Hornby Street
Vancouver, BC

V67 1S4

Craig Bavis
Email: cbavis@vslo.be.ca

Tel: 604-684-8421
Fax : 604-684-8427

Jeff Sanders
Email: j.sanders@uvslo.bc.ca

Canadian Counsel to the United Steelworkers,
Local 1-424

Dentons Canada LLP

20" Floor, 250 Howe Street
Vancouver, BC

Canada V6C 3R8

John R. Sandrelli
Email: john.sandrellic@dentons.com
Tel : 604-443-7132

Craig Dennis
Email : craig.dennis@dentons.com
Tel : 604-648-6507

Tevia Jeffries
Email: tevia.jeffriesi@dentons.com

Canadian Counsel to the United Mine
Workers of America 1974 Pension Plan and
Trust

LEGAL_26175830.1



mailto:sdvorak@casselsbrock.com
mailto:riacobs@casselsbrock.com
mailto:nlevine@casselsbrock.com
mailto:mnicd@casselsbrock.com
mailto:j.sanders@vslo.bc.ca
mailto:iohn.sandrelli@dentons.com
mailto:craig.dennis@dentons.com
mailto:tevia.ieffries@dentons.com

Miriam Dominguez
Email: miriam.dominguez@dentons.com

Morgan Lewis & Bockius LLP
One Federal St.

Boston, MA

02110-1726

United States

Julia Frost-Davies
Email: julia.frost-davies‘@moreanlewis.com

Morgan Lewis & Bockius LLP
1701 Market St.

Philadelphia, PA19103-2921
United States

John C. Goodchild, 111
Email: john.goodchildizmoreanlewis.com

Rachel Jaffe Mauceri

Email: rmauceri‘@morganlewis.com

US Counsel to the United Mine Workers of
America 1974 Pension Plan and Trust

Mooney, Green, Saindon, Murphy &
Welch, P.C.

1920 L Street, NW, Suite 400
Washington, DC 20036

Paul Green
Email: pgreen@moonevereen.com

John Mooney
Email: jmoonevi@moonevereen.com

US Co- counsel to the United Mine Workers
of America 1974 Pension Plan and Trust

Ministry of Justice and Attorney General
Legal Services Branch

P.O. Box 9289 Stn Prov Govt

4" Floor — 1675 Douglas Street

Victoria, BC V8W 9]7

Fax: 250-387-0700
David Hatter

Tel: 250-387-1274
Email: David.Hatterwoov .be.ca

Counsel to Her Majesty the Queen in right of
the Province of British Columbia
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AGLSBRevTax@gov.be.ca

Aaron Welch

Tel: 250-356-8589

Email: Aaron. Welch@gov.be.ca
AGLSBRevTax@gov.be.ca

Department of Justice
Government of Canada
900 — 840 Howe Street
Vancouver, BC V6Z 2S9

Neva Beckie
Email: neva.beckie@justice.cc.ca

Counsel to Her Majesty the Queen in right of
Canada

PJT Partners LP
280 Park Ave.
New York, NY 10017

Steve Zelin
Email: zelinwpjtpartners.com

Financial Advisor

Blue Tree Advisors
32 Shorewood Place
Oakville, ON L6K 3Y4

William E. Aziz
Email: bazizabluetrecadvisors.com

Chief Restructuring Officer

Miller Thomson LLP

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON MS5H 3S1

Jeffrey Carhart
Email: jcarhart@millerthomson.com

Counsel to Mitsui Matsushima Co., Ltd.

Bull Housser & Tupper LLP
1800 — 510 W. Georgia Street
Vancouver, BC V6B 0M3

Kieran E. Siddall
Email: kesi@wbht.com

Scott M. Boucher

Counsel to Pine Valley Mining Corporation
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Email: scbiebht.com

Miller Thomson LLP
Barristers and Solicitors

840 Howe Street, Suite 1000
Vancouver, BC V6Z 2M1

Heather L. Jones

Tel. 604-643-1231 (direct)

Tel. 604-687-2242 (main)

Email: hjones@millerthomson.com

Counsel to Kevin James

Caterpillar Financial Services Limited
5575 North Service Road, Suite 600
Burlington, ON 171 6M1

c/o Caterpillar Financial Services Corporation
(Global Headquarters)

2120 West End Avenue

Nashville, TN 37207

Fax: 615-341-8578
Main Phone Line: 1-800-651-0567

Transportaction Lease Systems Inc.
205, 10458 Mayfield Road
Edmonton AB T5P 4P4

XEROX Canada Ltd.
33 Bloor St. E., 3rd Floor
Toronto, ON M4W 3H]1

Stephanie Grace
Email: stephanie.grace(@xerox.com

Brandt Tractor Ltd.
9500 190th ST.
Surrey B.C. V4N 3S2

Conuma Coal Resources Limited
15 Appledore Lane, P.O. Box 87
Natural Bridge, Virginia 24578

Tom Clarke
Email: tom.clarkekissito.ore

Chuck Ebetino
Email: cebetino@erpfuels.com

Purchaser
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Jason McCoy
Email: jmccovi@erpfuels.com

Bill Hunter
Email: whunterl@optonline.net

Robert Carswell
Email: bobcarswellus@outlook.com

Joe Bean (ERP Internal Counsel)
Email: jowabean/@email.com

Conuma Coal Resources Limited
P.O. Box 305
Madison, WV 25130

Ken McCoy
Email: kimccov@erpfuels.com

Dentons Canada LLP
15" Floor, Bankers Court
850 — 2" Street SW
Calgary, Alberta T2P OR8

David Mann
Email: david.mann/dentons.com

Counsel for Conuma Coal Resources Limited
(Purchaser) and Guarantors

ERP Compliant Fuels, LLC
ERP Compliant Coke, LLC
Seneca Coal Resources, LLC
Seminole Coal Resources, LLC

Tom Clarke
Email: tom.clarkewwkissito.org

Gurantors

Lamarche & Lang
505 Lambert Street
Whitehorse, Yukon Y1A 178

Murray J. Leitch
Email: mleitch«alamarchelang.com

Counsel for Pelly
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Parkland Fuel Corporation
#5101, 333 — 96™ Avenue NE
Calgary, Alberta T3K 0S3

Christy Elliott
Email: Christy.elliott@parkland.ca

Legal Counsel for Parkland

Canada Anglo American

Federico G. Velasquez
Email: Federico.velasquez@angloamerican.com

Jenny Yang
Email: jenny.vang@angloamerican.com

Malaspina Consultants

Marianna Pinter
Email: Marianna.@malaspinaconsultants.com

Boale Wood

John McEown
Email: jmceown/@boalewood.ca

Fasken Martineau

John Grieve
Email: jerieverfasken.com

Legal Counsel for Boale Wood

Cavalon Capital Corp.

436 Lands End Rd.

North Saanich, BC V8L 51.9
Tel:  778-426-3329

Fax: 778-426-0544

Managing Directors

David Tonken
Email: tonken/@icrossroads.com

Greg Matthews
Email : gresmatthewsishaw.ca
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SCHEDULE “C”

See Attached
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Court File No.:
Estate No:
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF THE BANKRUPTCY OF
WALTER ENERGY CANADA HOLDINGS, INC.

ORDER MADE AFTER APPLICATION
(Bankrupty Procedure Order)

BEFORE THE HONOURABLE ) WEDNESDAY, THE 14TH DAY OF
MADAM JUSTICE FITZPATRICK ) DECEMBER 2016

ON THE APPLICATION of KPMG Inc., in its capacity as trustee in bankruptcy (the ‘Bankruptcy
Trustee”) of Walter Energy Canada Holdings, Inc., Walter Canadian Coal ULC, Wolverine Coal ULC,
Brule Coal ULC, Willow Creek Coal ULC, Pine Valley Coal, Ltd., 0541237 B.C. Ltd., Walter Canadian
Coal Partnership, Wolverine Coal Partnership, Brule Coal Partnership and Willow Creek Coal Partnership
(collectively, the “Debtors”) coming on for hearing at Vancouver, British Columbia, on the 14th day of
December, 2016;

AND ON HEARING Peter Reardon, counsel for the Bankruptcy Trustee, and Mary |.A. Buttery, H. Lance
Williams, and Patrick Riesterer, counsel for the Debtors and New Walter Energy Canada Holdings, Inc.,
New Walter Canadian Coal Corp., New Brule Coal Corp., New Willow Creek Coal Corp. and New
Wolverine Coal Corp. (the “New Walter Canada Group”)] and those other counsel listed on Schedule
“A” hereto;

AND UPON READING the material sworn or filed herein and all other materials sworn and filed in
connection with the Supreme Court of British Columbia Action No. S-1510120 (the “CCAA Proceedings”)
under Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended;

AND pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and
the British Columbia Supreme Court Civil Rules:
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THIS COURT ORDERS AND DECLARES THAT:

SERVICE AND DEFINITIONS

1. The time for service of the notice of application for this order is hereby abridged and deemed
good and sufficient and this application is properly returnable today.

CONSOLIDATED BANKRUPTCY PROCEEDINGS

2. The Bankruptcy Trustee is entitled to administer the procedural matters relating to the following
bankruptcy proceedings (the “Individual Estates”) of the Debtors on a consolidated basis (the
“Consolidated Bankruptcy Proceedings”)

Debtor Court No. Estate No.

Walter Energy Canada
Holdings, Inc.

Walter Canadian Coal ULC

Wolverine Coal ULC

Brule Coal ULC

Willow Creek Coal ULC

Pine Valley Coal, Ltd.

0541237 B.C. Ltd.

Walter Canadian Coal
Partnership

Wolverine Coal Partnership

Brule Coal Partnership

Willow Creek Coal Partnership

3. A copy of this order will be filed in the court file for each of the Individual Estates, but any other
document required to be filed in the court in the Consolidated Bankruptcy Proceedings shall be
filed in this proceeding.
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4.

- B

The Consolidated Bankruptcy Proceedings will be in relation to procedural matters only and do
not:

(a) affect the separate legal status and corporate structure of the Debtors:

(b) cause any of the Debtors to be liable for any claim for which it is otherwise not liable, or

cause any of the Debtors to have an interest in an asset to which it otherwise would not
have; or

(c) affect the Debtors’ filing obligations under the BIA. other than abridging timelines and
dispensing with notice requirements as set out herein.

Without limiting the generality of the foregoing, the Bankruptcy Trustee is authorised to carry out
its administrative duties and responsibilities as trustee in bankruptcy and as proposal trustee (the
‘Proposal Trustee”) under the BIA as if the Consolidated Bankruptcy Proceedings were a single
proceeding under the BIA, including without limitation:

(a) the meetings of creditors of the Debtors may be convened and conducted jointly;

(b) the Bankruptcy Trustee and the Proposal Trustee, as applicable, are authorised to
issue consolidated reports in respect of the Debtors: and

(c) the Bankruptcy Trustee is authorised to deal with all filings and notices relating to the
bankruptcy and the Proposal Trustee is authorized to deal with all filings and notices

relating to the proposal proceedings of the Debtors, each as required under the BIA on
a consolidated basis.

BANKRUPTCY OF THE DEBTORS AND BANKRUPTCY TRUSTEE

6.

The First Meeting of Creditors (the “First Meeting of Creditors”) in the Consolidated Bankruptcy
Proceedings will be held on December [15], 2016 at 10 o'clock a.m. (Vancouver time) at the
offices of the Bankruptcy Trustee, 400 - 777 Dunsmuir Street, Vancouver, or such later date as
required by the Bankruptcy Trustee and notice of such later date shall be posted on the
Bankruptcy Trustee’s website.

The following actions shall be sufficient notice for the holding the First Meeting of Creditors and
the holding of the meeting to consider the Proposal:

(@) The posting of all Monitor's reports issued in the CCAA Proceedings, including the
most current cash flow statement on the Bankruptcy Trustee’'s website at
http://www.kpmg.com/ca/walterenergycanada (the “Bankruptcy Trustee's Website”)
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the posting of this Order and all notices given by the Bankruptcy Trustee and the
Proposal Trustee on the Bankruptcy Trustee's website;

the mailing by the Monitor in the CCAA Proceedings (the “Monitor”) on November 29,
2016 of a letter to all creditors with proven claims in the CCAA Proceedings for whom
the Monitor did not have an email address or a fax number regarding potential
proceedings relating to the Debtors:

the mailing of a further letter to creditors for whom the Monitor did not have an email
address or fax number on December 7, 2016 advising that further proceedings,
including a bankruptcy of the Debtors would occur shortly and advising that the First
Meeting of Creditors would likely be held as soon as 10:00 a.m. on December 13,
2016, the meeting to consider the Proposal would likely be held at 2:00 p.m. on
December 13, 2016 and the sanction hearing to approve the Proposal was likely to be
heard at 10:00 a.m. on December 14, 2016 at the Supreme Court of British Columbia
at 800 Smythe Street, Vancouver, BC: and

the delivery by email or fax to all creditors for whom the Monitor had email addresses
or fax numbers on December 11, 2016 of, among other things, drafts of the Notice of
First Meeting of Creditors, notice of meeting to consider the Proposal and notice of the
court application to approve the Proposal:

(such actions being collectively referred to herein as the “Notices”).

8. The times for satisfying the following requirements under the BIA are abridged:

(@)

(b)

the requirement of the Bankruptcy Trustee to provide any notice or information in
respect of the First Meeting of Creditors pursuant to section 102 of the BIA: and

for the Proposal Trustee to report as to the appraisal and investigation of the affairs of
the Debtors pursuant to section 50(10) of the BIA:

and any notice requirements under the BIA required in advance of the Sanction Hearing as

defined in paragraph 14 below are satisfied by the Notices and the Bankruptcy Trustee making

available on its website and providing a copy to the Superintendent of Bankruptcy/Official
Receiver of the following:

(€)
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10.

11.

12.

(d) a copy of this Order; and

(e) a copy of a consolidated statement of all claims in the CCAA Proceeding and all
assets.

The requirement for the Bankruptcy Trustee to publish notice of the First Meeting of Creditors
pursuant to section 102(4) is hereby dispensed with.

All claims filed or deemed to be filed pursuant to the claims process order pronounced August 16,
2016 (the “Claims Process Order’) or otherwise in the CCAA Proceedings will continue in the
Consolidated Bankruptcy Proceedings and all proofs of claim and notices of civil claim filed in
respect of such claims and all notices of revision or disallowance issued in the CCAA
Proceedings claims process and the Claims Bar Date (as defined in the Claims Process Order)
continue to apply, mutatis mutandis, in these proceedings. The creditors of the Walter Canada
Group shall not be required to further prove their claims pursuant to section 124 of the BIA. Any
creditors of the Debtors with claims arising after the deadline set out in the Claims Process Order
may prove their claim in accordance with the BIA, and are unaffected by the Claims Bar Date.

The United Steel, Paper and Forestry, Rubber, Manufacturing, Energy, Allied Industrial and
Service Union, Local 1-424 (“USW Local 1-424”) is deemed to hold proxies for the First Meeting
of Creditors and the Proposal Meeting (as defined below) for all Claimants who were employed
by Wolverine Coal Partnership and who were members of USW, Local 1-424 who do not
otherwise vote in person or by voting letter or by proxy submitted to the Proposal Trustee. USW
Local 1-424 will appoint an individual to vote in person or by proxy at the First Meeting of
Creditors and the Proposal Meeting.

The Bankruptcy Trustee is hereby authorized to file a joint proposal of the Debtors under the BIA
in the form attached as Schedule “B”, or as amended in accordance with its terms (the
‘Proposal’).

THE PROPOSAL AND THE PROPOSAL TRUSTEE

13.

The requirement that the Proposal Trustee send the documents listed in section 51(1) of the BIA
to every known creditor is hereby abridged and amended such that the posting by the Proposal
Trustee of  these documents on the Proposal Trustee’s website at
http://www kpmg.com/ca/walterenergycanada and delivery of the documents by e-mail or fax to
the creditors of the Debtors for which the Proposal Trustee has e-mail addresses or fax numbers
will be good and sufficient delivery and notice of the documents to be provided pursuant to
section 51(1) of the BIA.
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14.

15.

16.

17.

a i

The meeting to approve the Proposal of the Debtors (the “Proposal Meeting”) will be held on
December [15], 2016 at 2:00 o’clock p.m. (Vancouver time) at the offices of the Proposal Trustee,
400 - 777 Dunsmuir Street, Vancouver or such later date as required by the Proposal Trustee and
notice of such later date shall be posted on the Proposal Trustee’s website.

William Aziz of BlueTree Advisors Inc., the chief restructuring officer of the Debtors in the CCAA
Proceedings shall be entitled to be an inspector if appointed by the creditors at the First Meeting
of Creditors and/or the Proposal Meeting.

The time for holding the application for the Court's approval of the Proposal (the “Sanction
Hearing”) is hereby abridged such that the Sanction Hearing will be heard by the Court on
December [16], 2016 or on such later date as may be determined by the Proposal Trustee.

The requirement that the Proposal Trustee send a notice (the “Proposal Notice”) pursuant to
section 58 of the BIA of the hearing of the Sanction Hearing at least 15 days before the date of
such hearing, to the Debtors and to every creditor of the Debtors who has a proven claim is
hereby abridged and amended such that the posting by the Proposal Trustee of the Proposal
Notice on the Proposal Trustee’'s website will be good and sufficient notice of the Sanction
Hearing. Prior to the Sanction Hearing, the Trustee will post a copy of the notice of application
and report of the Trustee to be filed in connection with the Sanction Hearing (the “Sanction
Hearing Materials”), on the Trustee’s website and will deliver such notice of application and
report by e-mail or fax to the creditors of the Debtors for which the Trustee has e-mail addresses

or fax numbers, and such delivery will constitute sufficient delivery and notice of the Sanction
Hearing Materials.

GENERAL

18.

19.

20.

The Proposal Trustee is authorized and directed to take any steps or execute any conveyances,
contracts, assignments or other documents reasonably necessary or advisable to complete the
Proposal and the transactions contemplated thereby.

The Bankruptcy Trustee, the Proposal Trustee or any other interested person may rely on the
materials filed in the CCAA Proceedings at the application for the Proposal Approval Order or any
other order in these proceedings.

Each of the Bankruptcy Trustee, the Proposal Trustee and the New Walter Canada Group be and
are at liberty and is hereby authorized and empowered to apply to any court, tribunal, regulatory
or administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order and the Bankruptcy Trustee or the Proposal Trustee, as

applicable is authorized and empowered to act as a representative in respect of the within
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada, including acting as a foreign representative of the Debtors to apply to the United States
Bankruptcy Court for relief pursuant to Chapter 15 of the United States Bankruptcy Code, 11
U.S.C. §§ 101-1330, as amended.

21, Endorsement of this Order by counsel appearing, other than counsel for the Petitioners, is hereby
dispensed with.

THIS COURT REQUESTS the aid and recognition of other Canadian and foreign Courts, tribunals,
regulatory or administrative bodies, including any Court or administrative tribunal of any federal or state
court or administrative body in the United States of America, to act in aid of and to be complementary to
this Court in carrying out the terms of this Order where required. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Trustee, as an officer of this Court, and to the New Walter Canada Group as may be
necessary or desirable to give effect to this Order, to grant representative status to the Trustee in any
foreign proceeding, or to assist the Trustee and the New Walter Canada Group and their respective
agents in carrying out the terms of this Order.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO EACH OF
THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Lawyers for the Trustee

McMillan LLP
(Peter Reardon and Wael Rostom)

BY THE COURT

REGISTRAR-IN-BANKRUPTCY
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SCHEDULE “A”

COUNSEL LIST

NAME

PARTY REPRESENTED
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Court File No.:
Estate No:
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF THE BANKRUPTCY OF
WALTER ENERGY CANADA HOLDINGS, INC.

ORDER MADE AFTER APPLICATION

PETER J. REARDON
McMillan LLP
1500 — 1055 W. Georgia Street
Box 11117
Vancouver, B.C. V6E 4N7
(604) 6899111
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Court File No.:
Estate No:
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF THE BANKRUPTCY OF
WALTER ENERGY CANADA HOLDINGS, INC.

NOTICE OF APPLICATION

PETER J. REARDON
McMillan LLP
1500 — 1055 W. Georgia Street
Box 11117
Vancouver, B.C. V6E 4N7
(604) 6899111

LEGAL_26460219.1



