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IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER:OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, c. 57, AS AMENDED

v AND
IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF WALTER ENERGY CANADA HOLDINGS, INC. AND THE OTHER
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NO. 81510120
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. c. 2002, c. 57, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT

OF WALTER ENERGY CANADA HOLDINGS, INC., AND THE OTHER PETITIONERS |

LISTED IN SCHEDULE “A” TO THE INITIAL ORDER

PETITIONERS

WALTER CANADA GROUP’S BOOK OF EVIDENCE

TAB

| Document

VOL I: Pleadings

1

Walter Canada Group’s Statement of Uncontested Facts

2 Amended Notice of Civil Claim (1974 Plan)

3 Amended Response to Civil Claim (Walter Canada Group)

4 Amended Response to Civil Claim (United Steelworkers)

5 Response to Civil Claim (the Monitor)

6 Reply to United Steelworkers (1974 Plan)

VOL II: Decisions and Walter Energy Documents Filed in this CCAA Proceeding

7 Reasons for Judgment of Madam Justice Fitzpatrick dated January 26, 2016

8 Reasons for Judgment of Madam Justice Fitzpatrick datedb September 23,2016

9 1st Affidavit of William G. Harvey dated December 4, 2015 (with selected exhibits)
9A | List of Canadian Petitioners
9C | List of U.S. Petitioners | :

10 1°* Affidavit of William E. Aziz dated March 22, 2016 (with exhibit)

10A

Monitor’s First and Second Certificates related to Bulldozer Transaction
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TAB | Document
VOL III: 1974 Documents Filed in this CCAA Proceeding
11 Application Response of the 1974 Plan filed January 4, 2016
12 1°* Affidavit of Miriam Dominguez dated January 4, 2016 (with exhibits)
12A | Proof of Claim filed by 1974 Plan against Walter Resources in the US Bankruptcy
Proceedings ‘
12B | Proof of Claim filed by 1974 Plan against Walter Energy in the US Bankruptcy
Proceedings
12C | US Bankruptcy Court Memorandum of Opinion and Order granting Walter US
Debtors’ 1113/1114 Motion dated December 28, 2015
13 Application Response of the 1974 Plan filed March 29, 2016
14 2" Affidavit of Miriam Dominguez dated March 29, 2016 (with selected exhibits)
14A | US Bankruptcy Court Order Approving Global Settlement Among the Debtors,
Official Committee of Unsecured Creditors, Steering Committee and Stalking Horse
Purchaser Pursuant to Fed. R. Bankr. P. 9019
14B | Order dated December 30, 2015, amending the 1113/114 Order
14D | Notice of Joint Motion for an Order (A) Authorizing Procedures to Implement the
Global Settlement and (B) Granting Related Relief
14E | Order (A) Authorizing Procedures to Implement the Global Settlement and (B)
Granting Related Relief
VOL IV: Orders Granted and Documents filed in Court File No. S110653 (the Western
Acquisition) e
15 Order of Mr. Justice McEwan dated March 10, 2011 approving Western Acquisition
Plan of Arrangement
16 1* Affidavit of Keith Calder dated February 1, 2011 (without exhibits)
17 2™ Affidavit of Keith Calder dated March 8, 2011 (without exhibits)
VOL V: New Evidence Filed by Walter Canada Group in Adjudication of 1974 Plan
Claim '
18 1% Affidavit of Linda Sherwood dated November 14, 2016, (with corporation report
exhibits) ,
19 2" Affidavit of Linda Sherwood dated November 14, 2016, (with Walter Energy
filings with the United States Securities and Exchange Commission exhibits)
VOL VI: Expert Evidence on U.S. Law to Assist in Adjudication of 1974 Plan Claim
20 Expert Report
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' NO. §-1510120
VANCOUVER REGISTRY

4
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT
R.8.C. 1985, ¢. C-36, as amended

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, c. 57, as amended

AND
IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
WALTER ENERGY CANADA HOLDINGS, INC. AND THE OTHER
PETITIONERS LISTED ON SCHEDULE “A" TO THE INITIAL ORDER

PETITIONERS

APPLICATION RESPONSE

Appliéation Response of: United Mine Workers of America 1974 Pension Plan and
Trust (the “application respondent" or “1974 Plan”).

THIS IS A RESPONSE TO the Notice of Application of the Petitioners dated the 30 day
of December, 2015.

1. ORDERS CONSENTED TO

The application respondent consents to the granting the granting of the orders set out in
the following paragraphs of Part 1 of the Notice of Application on the following terms:
None.

2, ORDERS OPPOSED

The application respondent opposes the granting of the orders set out in paragraphs
1(b), 1(c), 1(d), 1(f), and 1(g) of the Notice of Application.



3.

ORDERS ON WHICH NO POSITION IS TAKEN

The application respondent takes no position on the granting of the orders set aut in
paragraphs 1(a) and 1(h) of the Notice of Application. In regard to paragraph 1(e), the
concept of a SISP is not opposed but the details of the SISP attached to the Notice of
Application are still being reviewed. '

4.

1.

FACTUAL BASIS

The 1974 Plan relies on the factual background of these proceedings set forth in
the Petitioners’ Notice of Application filed December 30, 2015 (the “Notice of
Application”). Capitalized terms used but not defined herein shall have the
meanings ascribed to them in the Notice of Application.

1974 Pension Plan

2.

The claims against the Walter Canada Group of the 1974 Plan arise under
(a)the United Mine Workers of America 1974 Pension Plan, effective
December 6, 1974 (the “1974 Plan Dacument”), (b) certain collective bargaining
agreements between the United Mine Workers of America and certain American
affiliates of the Walter Canada Group (the “CBAs”), and ‘(c)the Employee
Retirement Income Security Act of 1974, 29 USC §§101 et seq., as amended
("ERISA"). : :

Proofs of claim filed by the 1974 Plan (the “Proofs of Claim®) in the proceedings
of the Walter Canada Group's American affiliates (“Walter Energy US") under
Chapter 11 of the United States Bankruptcy Code (the "US Bankruptcy Code”)
are attached to the First Affidavit of Miriam Dominguez, sworn January 4, 2016
(the “Dominguez Affidavit”), and set out more fully the basis of the 1974 Plan's
claim.

In summary, certain of the Walter Energy US entities are participating employers
in the 1974 Plan. Under section 4001(b)(1) of ERISA, these entities and all
trades or businesses under common control with them constitute a single
employer participating in the 1974 Plan.

Pursuant to ERISA, if Walter Energy US rejects the CBAs, it is deemed to have
withdrawn from the 1974 Plan, and it and all its affiliates under common control
become jointly and severally liable for any "withdrawal liability" owed to the 1974
Plan by any employer within its controlled group.
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10.

11.

Withdrawal from the 1974 Plan is also deemed to occur in a liquidation of the
participating employers’ assets.

Withdrawal liability is imposed by ERISA and is based on the portion of the 1974
Plan’s unfunded vested benefits attributable to the employer.

At the time of filing the Proofs of Claim, the unfunded vested benefits attributable
to the Walter Energy group, for which the Walter Canada Group is jointly and
severally liable, was $904,367,132, as set forth in the Proofs of Claim. This
amount has increased over the course of the Chapter 11 proceedings and is now
significantly higher.

Walter Energy US recently obtained a judgment from the United States
Bankruptcy Court for the Northern District of Alabama (the"‘US Bankruptcy
Court”) authorizing Walter Energy US, pursuant to sections 1113 and 1114 of
the US Bankruptcy Code, to reject the CBAs and adjudging and decreeing the
CBAs rejected (the “1113/1114 Order”). The 1113/1114 Order is attached to the
Dominguez Affidavit.

An auction for the assets of Walter Energy US is scheduled in Alabama for
January 5, 2016, and a sale hearing before the US Bankruptcy Court is
scheduled for January 6, 2016. As set forth in the findings of fact in the
1113/1114 Order, Walter Energy US intends to seek approval of a stalking horse
bid or superior bid at the scheduled sale hearing, which will require a rejection,
and sale free and clear, of Walter Energy US’ obligations under the CBAs. If such
sale is not approved or fails to close, Walter Energy US is expected to withdraw
from the 1974 Plan and all its affiliates, including the Walter Canada Group, will
be liable for withdrawal liability.

As a result of the 1113/1114 Order, it is arguable that the 1974 Plan's claim
against the Walter Canada Group is.no longer contingent, the CBAs have been
rejected, and the Walter Canada Group is jointly and severally liable for the
withdrawal liability. If the 1974 Plan’s claim remains a contingent claim, Walter
Energy US has expressed its intention to cause the contingency—withdrawal
from the 1974 Plan—to come to pass, the US Bankruptcy Court has confirmed
and authorized the actions that Walter Energy US must take to cause the
contingency to come to pass, and such actions are expected to take place in the
very near term. Consequently, if the 1974 Plan’s claim is contingent as at the
date hereof, it will not remain contingent for long.

18448180_2|NATDOCS 564818-1



Engagement of Professionals

12.

13.

14,

In what is essentially a liquidating CCAA, in addition to the statutorily required
Monitor, the Petitioners are seeking to retain the Financial Advisor and the CRO,
both of whom are to benefit from significant success fees on a super-priority
basis. »

The Petitioners also seek to retain a key employee at a higher salary than prior to
the commencement of the CCAA proceedings, subject to a KERP that is,
according to the First Report of the Monitor filed December 31, 2015 (the
"Report”), on the high end of the range of retention bonuses payable pursuant to
KERPs approved in other recent CCAA proceedings. No details of the quantum
of the KERP have been provided to stakeholders.

Neither the Second Affidavit of William G. Harvey, sworn December 31, 2015 nor
the Report provide sufficient information (a) to justify the retention of this number
of professionals to supervise a sale of assets of the Petitioners, (b) to justify the
significant “success fees” to be paid both to the Financial Advisor and the CRO,
(c) to explain how the retention of these professionals will not be duplicative, or
(d) to provide a basis for stakeholders to assess the impact of the KERP and
KERP Charge on their interests.

Intercompany Charge

15.

16.

17.

According to the information set forth in the First Affidavit of William G. Harvey,
sworn December 4, 2015, the Brule Coal Partnership is a guarantor and obligor
under the 2011 Credit Agreement. '

As a result, subject to any defects in Morgan Stanley's security, the Brule Coal
Partnership is already obligated, on a secured basis, to Morgan Stanley in
respect of amounts advanced under the Canadian Revaolver, including the letters
of credit.

In addition, the language of the draft form of order with respect to the

Intercompany Charge is much broader than merely securing amounts advanced

in respect of the letters of credit, but provides all entities in the Walter Canada
Group with a priority secured position in respect of all amounts advanced by such
entity on behalf of another with no information on or justification for such
amounts.
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The evidentiary record for this application does not provide information regarding
the impact of the Intercompany Charge on the Walter Canada Group
stakeholders. The Report states that the Intercompany Charge is being sought to
protect the interests of the creditors of the Brule Coal Partnership, but does not
provide any additional explanation or detail.

With respect to the SISP, while the 1974 Plan does hot oppose a sales and
investor solicitation process generally, it reserves any rights to object to or
otherwise comment upon any proposed sale or investment.

LEGAL BASIS

Companies’ Creditors Arrangement Act, RSC 1985, c. C-36, as amended, in
particular section 11,

Pursuant to section 11 of the CCAA, this Court may “make any order that it.
considers appropriate In the circumstances.”

The applicants bear the burden of showing that the relief sought is approprlate in
the circumstances.

Here, the Petitioners have not satisfied their burden.

The evidentiary record does not justify the retention of the Financial Advisor and
the CRO, when combined with the role of the Monitor and the key employee to
be retained subject to the KERP.

Rather, such retention is potentially duplicative, unwarranted and uneconomic.

Moreover, the Petitioners have provided no justification for the duplication of
success fees for both the Financial Advisor and the CRO.

The Petitioners have provided no information to the 1974 Plan with respect to the
KERP, even on a confidential basis. As such, there is no ability for the 1974 Plan
to assess whether the KERP, when taken in combination with the retention of the
Financial Advisor, the CRO and the Monitor, is appropriate, or is also duplicative,
unwarranted and uneconomic.




9,

10.

1.

12.

Finally, very limited information has been provided on the impact of the proposed
Intercompany Charge on the creditors of the Waiter Canada Group, and no
justification has been provided regarding why it is appropriate in the
circumstances to provide the Brule Coal Partnership with priority secured status
given that it appears to be already obligated in respect of amounts to be
advanced.. '

Given the above, the 1974 Plan submits that the Petitioners have failed to'show
that; ’

(a) the retentions of the Financial Advisor and CRO are'justified in the
circumstances on the terms set forth in their respective engagement
letters; and

{b) the intercompany Charge is justified in the circumstances.

Further, while the 1974 Plan understands the Petitioners’ justification for a plan to
retain the key employee, the 1974 Plan has no basis 1o assess the
reasonableness of the terms of the KERP being sought. The 1974 Plan submits
that the Court, which is in possession of information regarding the terms of the
KERP filed under seal, should assess the reasonableness of the KERP in the
context of the other relief being sought, in particular with respect to the Financial
Advisor and the CRO.

Consequently, the 1974 Plan submits that such relief should either be denied or
adjourned pending further information to be supplied by the Petitioners.

MATERIAL TO BE RELIED ON
Affidavit #1 of William G. Harvey, sworn December 4, 2015;
Initial Order made December 7, 2015;
Afﬁdavit #2 of William G. Harvey, sworn December 31, 2015;
First Report of the Monitor,‘ dafed December 31, 2015;

Affidavit #1 of Miriam Dominguez, made 04/January/2016.
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The application respondent estimates that the application will take %2 day.

Date: 04/January/2016 /"\/M/n{/

g V JOHN SANDRELLI
Carradian coungel Tor United Mine Workers

of America 1974 Pension Plan and Trust

Respondent’s address for service is:

Dentons Canada LLP

20™ Floor, 250 Howe Street
Vancouver, BC V6C 3R8
Attention: John Sandrelli

Fax number address for service (if any):  604-683-5214

E-mail address for service (if any): john.sandrelli@dentons.com

18448180_2|NATDOCS 564818-1




SCHEDULE A"

Petitioners

1. Walter Energy Canada Holdings, Inc.
2. Walter Canadian Coal ULC

3. Brule Coal ULC

4, Willow Creek Coal ULC

5. Wolverine Coal ULC

6. Cambrian Energybuild Holdings ULC
7. Pine Valley Coal Ltd.

8. 0541237 B.C. Ltd.

Partnershigs

9.

10.

11.

12.

Walter Canadian Coal Partnership
Brule Coal Partnership
Willow Creek Coal Partnership

Wolverine Coal Partnership



TAB 12



This is the 1" affidavit of
Miriam Domingusz in this case
and was made on 04/January/2016

NO. §-1510120
VANCOUVER REGISTRY

IN THE MATTER OF THE COMPAMES’ CREDITORS ARRANGEMENT ACT
R.S.C. 1985, c. C-36, as amended

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, ¢. 57, as amended

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
WALTER ENERGY CANADA HOLDINGS, INC. AND THE OTHER
PETITIONERS LISTED ON SCHEDULE “A” TO THE INITIAL ORDER

PETITIONERS
AFFIDAVIT

I; MIRIAM DOMINGUEZ, legal assistant, of 20th Floor — 250 Howe Street, in the City of
Vancouver, in the Province of British Columbia, AFF] RM THAT: :

1. | am a legal assistant at Dentoris Canada LLP, Canadian solicitors for the United
Mine Workers of America 1974 Pension Plan and Trust (the “1974 Pension Plan”), a
claimant in this proceeding, and as such | have personal knowledge of the facts and
matters deposed to in this Affidavit except where | depose to a matter based on the
information from an informant ! identify, in which case, 1 believe that both the information
from the informant and the resuiting statement are true. :

2. Attached her,?to and marked as Exhibit “A” is a copy of the Proof of Claim filed
by the 1874 Pension Plan in the United States Bankruptey Court for the Northern District
of Alabama against Jim Walter Resources, Inc. and dated for referencé October 8, 2015.

3.  Aftached hereto and marked as Exhibit “B” is a copy of the Proof of Claim filed
by the 1974 Pension Plan in the United States Bankruptcy Court for the Northern District
of Alabama against Walter Energy, Inc. and dated for reference October 8, 2015.

19446910_1|NATDOCS 5648718-1



4. The Proofs of Claim state that the amount of the 1974 Pension Plan claim is not
less than US$904,408,043.28.

5. Attached hereto and marked as Exhibit “C” is a copy of the Memorandum
Opinion and Order Granting Debtors’ Motion for an Order (I) Authorizing the Debtors to
(A) Reject Collective and Bargaining Agreements, (B) Implement Final Labour
Proposals, and (C) Teminate Retiree Benefits; and (1) Granting Related Relief, filed in
the United States Bankruptcy Court for the Northern District of Alabama Southern
. Division in re: Walter Energy, Inc. et al., Chapter 11 Case No. 15-02741-TOM11 and
filed for reference December 28, 2015. : .

AFFIRMED BEFORE ME at Vancouver, BC, |
on 04./ Jan/ 2016,

A Comrriissiegea'r; }
British ColumiBis

Y taking Affidavits within " | MIRIAM ‘DOMINGI.J:EZ

JOHN R. SANDRELL|
Barrister & Solicitor
DENTONS CANADA LLP
20th Floor, 250 Howe Street
Vancouver, B.C.- V6C 3R8
Telephone (604) 687-4460
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SCHEDULE “A"

Petitioners
1. Walter Energy Canada Holdings, Inc.
2. Walter Canadian Céal uLc
3. Brule Coal ULC
4, Willow Creek Coal ULC
5. Wolverine Coal ULG.
6. Cambrian Energybuild Holdings ULC
7. Pine Valley Coal Ltd.
8. 0541237 B.C. Ltd.
Partnerships
Walter Canadian Coal Partnership
10.  Brule Coal Partnership
11.  Willow Creek Coal Partnership
12,  Wolverine Coal Partnership
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. This is Exhibit “A” referred 1o in the Affidavit of |
MIRIAM DOMINGUEZ swomn before me at Vancouver |
&/ , " dayof January 2016. f

Affidavits within




Your claim can be filed electronically on KCC’s website at ittps:/fenoc_keel lc.nellWaherEne;gz Your unique [ogin information s:

B {0 Modified (Official Form 10) (04/13) ID:. PIN:

NITED STATES BANKRUPTCY Coum' FOR THE NORTRERN DISTRICT OF ALABAMA

FROOF OF CLAIM

: Indicate: Pebtor dgaifist which you assert o ¢lafin by checking the appropriate box below. (C
O Attantic Development & Capinal, LLC (Case No. 15.02747) 0 Maple Coa} Co., LLC (Case No, 15.02764)
3 Atlantic Leaseco, LLC(Case No. 15-02773}
O Blue Crezk Coal Sales, Inc. (Case No. 15-02750)
[ Blue Creek Energy, Inc. (Case No, 15.02752)
O J.W. Walter, Inc. {Case No. 15-02755)
O Jefferson Warrior Reilroed Company Ine. (Case No. 15-02759)
O Jin Walter Homes, LLC (Case No. 15-02762)
B Jim Walter Resources, Inc. (Case No, 15-02743)

O SP Machine, Inc. (Case No. 15-02746)

0O Taft Coal Sales & Associates, Inc, (Case No. 15-02751)
3 Tuscaloosa Resourdes, Int. (Case No, 15-02753)

O 'V Manufacturing Company (Case No, 15-02754)

O Waller Black Warrior Basin, LLC (Case No, 15-02756)
O ‘Walter Coke, Ing, (Case No. 15-02744)

D Walter Energy B oldmgs. LLC (Case No, 15-02758)

D Sloss-Sheffield Steel & Tron Company (Case Na. 15-02766) () Walter Energy, Inc. (Case No. 1502741} :

[ Walter Exploration & Production LLC (Case No, 15-02757)
{1 Waller Home Improvement, Ine. (Case No, 15-02760)

O Walier Land Campany (Case No. 15-02761)

3 Walter Minerals, Inc. (Case No. 15-02763)

O Walter Natwral Gas, LLC (Case No. 15-02765)

“reduest  tor paynizi of on.adminisirative expsnse (other than a slafir-asierred utder 11 U.S.C. § 'S03(8)(9)) may bt filed prevsnamt fo I UNSC §303.

NOTE. “This forsi:should not be'uied lomake a: claimjar an adntinisirative expense (iker than a clabh asssried under 11 U.S.C. § 503(5)(9)) arlsing afler the cammanml of ihe crse, A

Telephone pumbers

Name of Creditor (o person or t0 whom lhe debior owes morey or roperty): O Check this box if this claim
k CourtClaﬁn -
UMWA 1974 Pension Plan and Trust Number;,
Attn: Berbara E. Locklin, Assistant General Counsel 1 ¢flenown)
2121 K Street, NW.  srisdons
\S}‘;:;;s;on DC20037 . . 1 O3 Check this box if you are aware
y = 4 that else has filed a proof of
Name and address whare puymenl should be senl (if dilferent Trom above): " ] clafm retating to this claim.';utach
. 1 capy of stateroent giving
' panwulm's.

1. Amount of Claim as of Date Casc Filed: Not less than 5904,408,043.28

1€ 51l or part of the claim is secured, complete item 4.

1£ 3l or part of the claim is entitled to priority, complete item 5.

EICheck this box if the ¢laim includes intcrest or other abarges in addilion to the principal amouat of the claim. Abtach a stetement thal iiemizes interest or

charpes. (See attached addendum.)
40.911.28 of

Basis for Claim: $40.9) 8 4. nrpaid plan contributions 7,132 §
21 Bi dog- b It addendum.)
«» Last four digfts of any number by 3a, Debtor may bave scheduled account asz 3, Uniform Clain Identifier (optional)s *

which creditor idendfies debtor:

h (See Tstruchion #3a) ! (See instruction #3b)

4. Stcured Clalm (See instruction #4) ’
and pl

Check the sppropriate box if the claim is secured by 2 lien on propenty or 2 right ofsclofl; attach required redacted 4 jde the requested
information.
Nature of property or ¥ight of setofl: CJReal Estate OMotor Velicle OOmer
Describe: .
| Value of Property: $. AnpuaiInterest Rate % OFixed OVariable
(when case was med)
Amonnt of srresrage and other tharges, as of the time case was filed, included in secored claim,
ifany: § ) Basis for perfecti
" Amount of Secured Claim: § Asmount U eds S

6. Claizs Pursoant to 11 US.C, §503(b)(9)-. Indmle the amount of your claun arising from the value of 2oy goods peceived by the Deblor ml]\mZO days befom the
date of of the above case, in which the goods lnve been sold to the Deblor in e ordinary course of such Debtor’s business. Aftach
supporting such _9Ia|m.

] (Sce instruction #6).

orders, invoices, ilemized statements off
, OF; in.dlie case of a claim based on an open-end or revolving consmnuuedn agxeemam, a

i 8_ Documen!s Aﬁached aro: redacxed coples oi' any documems that support iz &laim, such as promisdory nols, p

dgments, morigapes,

swalement providing the n)fmmahon requned by FREP SOO)(«:)(,’S)(A). M the claim is secured, box 4 has bm wmple(ui and red

providing evidence of perfe ofa y interest are atisched, 1 the claiin is secured by\hedeuofa ipal the M
Attachment js being fi led wilh this claim. {See instruciion #8, and lhe definition of “redacted")

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AP’I‘ER SCANNING.,
1f the documents are not available, please explain: See attached sddendum.

d copies ofd
1gage Proof of Claiin

#. Signature: (See instroction £9)

clamundarpmalwofpajmylbatunmﬁmnamprovndedmthlsela:m:suu' il camports’
klin p

1. Agsistant General Counsel
Companr UMWA Heallh snd Retireinent Funds
Address and telephone number (xt‘dn'fmnl Tom nolice address sbove

(same as above).
Felephone muimber: (’202 5212227

(ssgi.nlixr_a) ;
ove):

&, Amount of Claim Enfitled 10
Priarity under 11 U.5.C, §507(2).
I any part of the clafm falls Into
one of the following categories,
check the box specifying the
priorily and state the amount.

O Domestic suppart obligations
under 13 US.C. §507(a){1)(A)
or (2)() )(B).

O Wages, saleries, or commissions
{up to 312,475¢) earned within
180 days before the case was
filed or the debtor’s business
ceased, whichsver is earfier~ 11
U.8.C. §507 (a)(4).

Contributions to an smployes benefit
plan=11 US.C, §507(a)5):

€3 Upio $2,775% of deposits toward
purchase, Jease, or renta) of
property or services for personal,

family, or hovsshold use~11
U.SC. §507 (aXTh

O Taxes or penalties owed to
gavemmental units - 11U.S.C,
§507 {aX(8).

Qther~ Specify applicable

paragraph of 11 US.C. §507
(. .

Amount entitled to priority:

Se¢ attached addendumn,

¥ Amounts are subjectio - -
adfustuwestt on 4/01/16 and every
3 years thereafier with respect to
enses commenced oR or affer the
date of adjustment

Check the appropriste box.

3 1 am the creditor. B a0 the crudxloz’s authorized agent, 0 lamthe tmstee, ortie dd:tor, ortheir (I 'Vama guarantor, sursty, indorser,
authorized apent or other codebior,
{See Bankruplcy Rules 3004.) (See Bankrupicy Rule 3005.)

COURT USE OII‘JILY

e masiioms Par oa t2 € jerwrs v bins

D P e S R Oy

o Comindrilmses wlaim e B wa iaEpem oo CEPD BAR <




B 10 Modified (Official Form £Q) {04713) cont.

INSTRUCTIONS FOR PROOF OF CLAIM FORM |

The instruetions ond definitions below are general explanations of the law. In certain circumstances, such as bankripicy cases not filed vohmarily by the debtor,
exceptions 10 these general rules may apply.

ftems to be éompleted in Proof of Claim (orm

Fill in the federal judicial district in which the bankmplcy case was filed (for exasnple;.
Central District of California), the deblor’s full naxue, and the case number, If the credil
received a notice of the case from the bankrupicy court, all of 1his information isat the
top of tbe nolice.

Creditor’s Name and Address:

. Fill in the name of the person or entity asserting a claim and the name and address of the |
persan who should receive notices issued during the bankruptcy case. A separate space is.
provided for the payment address if it differs from the notice address. The creditor has a

: continuing obligation to keep the court informed of its current address. See Federal Rule
ol' Bankruplcy Procedun (FRBP) 2002(3)

Conrl, Name of Debtor, and Case Number: J

tbé;:ma’lw,aun o bz cxaafm sk
1He Ingtriiclions contemn ¢ whtther lo compléte items 4 ad's, Chegk
or other charges are. mcludcd inthe clafin.

2. Basls for Clalm: -

State the Lype of debt or how it was incurred. Examples include goods sold, money
loaned, services perfonmed, personal injury/wrongful death, car loan, mortgage note, and’
credit card, If the claim is based on delivering heelth care goods or services, limit the
disclosure of the goods or services so as to avoid embarrassment or the disclosure of
confidential heaith care information. You may be required to provide additional

| disclosure if an inlerested party objects 1o the claim.

3. Last Four Diglts of Any Number by Which Creditor Identifies Debtor:

State only the Jast four digits of the deblor’s account or other number used by the creditor|
to identify the debor.

3a. Debter May Have Scheduled Account As:

Report a change in the creditor’s name, a transferred claim, or any other

infuruiation thet clarifics w dilference betveon lhrs provfof claim and the claim as

- scheduled by the debtor,

1 Check this box if'you have a claim arising from the value of any goods recsived by the Debtor '

goods under 11 U.S.C. § 546(c), includlug any documeniation xdennfying such demsand.

1 Anach redacted copies of any documents that show the debt existsand a lien secures

6, Clalm Pursuant to 31 U.S.C. §503(b)(9):

within 20 days before the date of commencement of the above case, in which the goods have
been sold to the Debtor in the ordinary course of the Debtor’s business. Atiach docomentation
supporting such ¢lair, (See Definitions.). Parlies asserting claims under 1) U.S.C. §503(b)(9)
must include a siatement setting fosth with specificity: (a) the date of the shipmens of goods’
you contend the Debitor reccived in the 20 days before July 15, 2015; (b) the daie, place, and
meshod (including cartier name) of delivery of the goods you contend the Deblor received in
the 20 days before July 15,2015; (¢) the value of the goods you contend the deblor received in
the 20 days before July 15, 2015; and (d) whether you timely made a dernand to reclsim such |

received toward the:
8. Documents:

the debt. You mus! also atlach copies of documents that evidenceperfection of any
security interest and documents required by FRBP 3001 (c) for claims based on an
open-end or revolving credit agr or d by @ security interest in

the debtor’s principal residence, You moay also attach a summary in addition to the
documents thesnsclves. FRBP 3001 (¢) and (d). 1f the claim is based on delivering

health eare goods or services, Jimit disclosing confidential heslth care information, Do

not send original documents, as atiachments may be destroyed 2fler scanning,

9, Date and Slgnature: .

The individual completing this proof of claim must sign and date it. FREP 9011, If the
claim is filed electronically, FRBP 5005{a)2) avthorizes courts to establish local rules
speclfymg what constitutes @ signature. 1fyou sign this foror, you declare uiner pemlty of
y tsat the information provided is true and corpeci 1o Ihe btsl ofyour kwwledge.

—m

Ifyou use & Uniform claim identifier, you may report It bere. A uniform claim ideniifieris|

an optional 24-character identifier that certain large credilors use to facilitate electronic

paymeni in chapter 13 cases.

4, Secured Clalm: .

Check whether the claim is fully or partially secured. Skip this section if the claim is

entirely ansecured, (See Definitions.) If the claim is sectred, check the box for the

npture and value of property that ses\n's the claim, atta pies of Ti
e " . P

and swmhc amount entilled to priority. (Se& Defifitlons.) A clafny partly
prioriiy-and panly non-pdomy. For sxample; in some.of the categories; the law limiis
1he.amiount entitled to priority.

‘| penalties apply for making & false statement one proof of claim.

Honaiid-reascriatilc belic -
meels the-requirements ¢ of FRBP 9011(b). Whethe? the claim is fled eledrommlly orin
person, if your pame is on the signature line, you ate responsible for the declaration, Print

the name and title, ilany, of the creditor or other person authorized to file this claim.

State the filer’saddress and telephone numnber if it differs from the address gives on the

10p of the form for purposes of receiving notices. If the ¢laim is filed by an avthorized
agent, provide bolb the name of the individual filing the claim and the name of the agent. If
the authorized agenl is a servicer, identify the corporate servicer es the company, Criminal |

A claim Js the creditor’s right lo receive payment for 8 debt

Proof of Claim .

A proofof claiin is a form used by the.credlior to indicate the
amotint of the debt owed by the debtor on the date of the
bankrupiey filing. The creditor must file the form with the
clerk of the same bankaqupicy court in which the bankruptey
case was filed.

Secured Claim Under 11 U.S.C, §506(a)

A secured claim is one backed by a lien on propernty of the
deblor, The clainm is secured so long as the creditor bas the
right 10 be peid from the property prior (o ether creditars, The

Redacted

or inay be obiained lhrongh 3 court proceeding. Insome -

DEFINITIONS JINFORMATION
Deblor |, Unseenred Claim Acknowledgment of Filing of Claim
A debtor is the person, corparation, or other entity lhal has An unsecured claim is one that does no: meet the To receive acknowledgment of your filing, yov may either
filed » bankrupicy case. requiremenis of a secured claim. A claim may be parily enclose a stamped self-addressed envelope and a copy of
Creditor unsecured if the amount of the claim exceeds the valus of this proof of claim or you may view 8 Jist of filed claims in
A creditor i a person, corporation, or ather eatity to whom the property on which the credilor has 3 lien. this case by visiting the Claims and Noticing Agent's
deblorawes 5 debt thal was incurred before the date ofthe  Claim Entitled to Priority Under 11 U.S.C. §507(a) website at hitp/www. keclle.net/ WaltEnargy.
bankrupicy filing. See 13 U.8.C. §101 (10). Priority claims ase certain categories of nnsecured claims Offers to Porchase a Claim
Chalw? that are paid from the available money or property in a Certain enlities are in the business of purchasing cleims for

banlduptey case before other unsecured claims. an amount less than ihe face value of the claims. Ove or

o it ! credilor and oifer to
owed by the debtor on the date of b bankruptcy filing. Se=  Claim Pursuant to 11 US.C. §503(B)(9): more of these entilies may contacl the'c dollerto |
11US.C. $01 (5). A claim inay be secured or unsecwed,  Any claim entitled to treaiment in accordance with Section purchase (he claim. Some of ihe wrillen communications
503(b)(9) of the Banhuplcy Code, Specifically, Section from these entities may easily be confused with official
503(b)(9) claims are those claims for the “value of any v
goods received by the debtar, within 20 days before the date These entilies do not represent the bankupley court or the
of commencement of & case undey this fitle in which the  debtor- The creditor has ao obllgation 10 sell ts claim,

been . However, if the creditor decides to sefl its claim, any
5::’:;2::;..5 bus’:»:sl?’tlble 8""8’%' g’;g;g)ﬁ(‘g;ﬂfy ooursc of transfer of such claim is subjest to FRBP 3001(e), any

A document has been redacled when the person filing ithas o
masked, edited out, or otherwise deleted, centain
information. A creditor must show only the last four digits
of any social-security, individual's 1ax-identification, or

amount of Ihe secured claim cannot exceed the value of the f P . ¢lo KCC

property. Any amount owed o the eredifor in excess of the ﬁ“a“’al':“?‘f':;““‘“be'}”'y the ""f“("s of af';f""’: lsr b 2335 Aluska Avenue

value of the property s an upsecured,clafin. Examplesof liens 576 3100 S¥ H1RVE Y #0Y f‘gu e dm e El Segundo, CA 90245

on property include a tnorigage on real estate ora securily c)au!l B based on lh.e delivery o Ith care goo s or S L

interest in 8 car. A lien may be voluniarily granted by a debloe  SSFVICeS, Jimit the disclosurs of the poods or servicessoas  Allematively, your claim can be filed electronically on
10 avoid embarrassmen or the disclosure of confidential KCC’s website at

stales, 2 court judgment is a lien, A claim also may be secured ;?ig:::ro;n;zmg; hnpss keclle, Cnerey.
h |
. fhe creditor owes the debtor money (has o ight o setof) Evidence of perfection may include a morigage, lien Your unique login information.is:

=== certificate ofifle, ianting SIATEmEN OF oTiEr dociment Dz oo PN =

court documentation or communications fom the debtor.

applicable provisions of the Bankruptcy Cade (11 US.C. § |
101 et seq:), and any applicable orders of the bankmpicy

PLEASE SEND COMPLETED PROOF(S) OF CLAIM
TO: Walter Energy Claims Processing Cenler




In re Walter Energy, Inc, ef al,
Chapter 11, Case No, 15-02741 (Jointly Administered)

‘ ADDENDUM TO PROOF OF CLAIM OF THE
UNITED MINE WORKERS OF AMERICA 1974 PENSION PLAN AND TRUST

Debtor: Jim Walter Resources, Inc. (the “Debtor”) ’

Umted Mme Workers of Amenca 1974 Pensnon Plan and Trust (the “1974 Pensuon Plan”
or “Claimant™)

2121 K Street, N.W., Suite 350

Washington, DC 20037

Attn: Barbara E. Locklin, Assistant General Counsel

Email: blocklin@umwafunds.org

1. Claimant’s claims against the Debtof arise under: (i) the United Mine Workers of
America 1974 Pgnsion Plan, effective. December 6, 1974 (the “1974 Plan Doéument”); (ii) the
' Debtor’s collective bargaining agreements with the United Mine‘ Workers of America (the
“CBAs”) and (iii) the Employee Retirement Income Security Act of 1974, 29 U.S.C, §§ 1001 et
seq., as amended, (“ERISA™).!

2. " The 1974 Pension Plan was estabhshed through collective bargaining in 1974
between the United Mine Workers of America (the “UMWA”) and the Bituminous-Coal
Operators® Association, Inc.- (the “BCOA™). The 1974 Pension Plan was created in conjunction
with the establishment of thle United Mine Worker.s of America 1974 Pension Trust, which is an
irrevoqable trust established in accordance with section 3_02(0)(5) of the Labor Management

Relations Act, 29 U.S.C. § 186(c)(5). The 1974 Pension Plan is also a multiemployer, defined

! Due to the voluminous size and certain confidential information contained in the 1974 Plan Docuiment, the CBAs
- and other related documentation, Claimant has not attached such materials to this proof of claim. By written
agreement with the Debtors, Claimant will provide copies of supporting documentation directly to Debtors’ counsel -
Upon request.

2 Michae! Holland, Mlcheal Buckner, Michael McKown, and Michael Loiacono are Trustees of the 1974 Pension
Plan. .
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‘ benefit pension-plan under section 3(37)(A) of ERISA, 26 U.S.C. § 1002(37)(A). The 1974 Plan
provides pension and death benefits to approximately 90,000- eligible beneficiaries who are
retired or disébled miners and their eligible surviving spouses'and dependents.?, The contribution

obligations of contributing employers to the 1974 Pension Plan, benefit levels provided to the

established from time to time in collectively bargained National Bituminous Coal Wage

Ag_reen;ents__ (each, an “NBCWA™) between the UMWA and the BCOA. The most recent!
NBCWA was agreed to in 2011. |
‘ 3 The Debtor is a p’érticipafing employer ;n the' 1974 Pension Plan. Employers
participating in the 1974 Pension Plan are subject to two forms of obligations: (i) monfhly
pension contributions that must be made for as Iong'as the employer participates in the 19;74
;Pension Plan and (ii) as further described below, “withdrawal liability” accrﬁ:lng ﬁpon a partial or
complete withdrawal by the employer from participation in the 19"74 Pensién Plan. In fiscal year
. 2014, the Debtor contributed’$18,851,876}0 the 1974 Pension Plan.
Pre-Petitz‘on Claim
4. As of Tuly 15, 2015, the petition date in the Debtor’s bankruptoy case (the
“Pe;ition Date’;), and baéed on Claimant’s most recent audit, the Debtor owes monthly
contributions to Claimant totaling not less than $40,911.28.*

Withdrawal Liability

5. The Debtor, and each of its affiliated debtors and debtors-in-possession in these

3 These participants and benefi cianes include individuals eligible under the 1974 Pension Plan and the UMWA 1950
Pension Plan, which merged into the 1974 Pension Plan effectwe June 30, 2007.

4 The outstandmg amount consists of $27,163.64 atributable to hours worked during the period January 1, 2007
through June 30, 2013, $9,931.32 atiributable to purchased tonnage for the same period, and $3,816. 32 in interest
. acecrued through the Petition Date

2
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chapter 11 cases (collectively, the “Debtors™), whether or not a participating employer in the
1974 Pension Plan, is an “employer” within the meaning of Section 3 (5) of ERISA,29US.C. §

1002(5). To date, the Debtor and iis affiliated Debtors have not sought authority from this Court

to reject their collective bargaining arrangements and withdraw as participating employers from

- 1301(b)(1), the Debtor and all trades or businesses under common control with it constitute a
single employér participating in the 1974 Pension Plan. Accordingly, to the extent the Debtors
reject their collective bargaining obligations and withdraw from the 1974 Pension Plan, the
Debtor. is jointly and 'severa.lly liable for any .withdrawal liability owed to the 1974 Pension Plan
by any employer in its controlled group. - “

6. Withdrawal liability is imposed by federal statute and is based u;mn the portion of
the 1974 Pe;nsion Plan’s unfunded vested benefits attributable fo the employer. See Section 4211
of ERISA, 29 U.S.C. §§ 1391. Under section 4201 of ERISA, 29 U.S.C. § 1381, upon its
withdrawal from a multiemployer pensibn plan, a previously cqnuibuting employer is
immediately liable for its proportionate share of the 1974 Pension Plan’s unfunded vested
pension liabilities. In the case of the 1974 Pension Plan, the full amount of an employer’s
withdrawal liability obligation becomes __immcdia’oeiy due and owing upon a “defanit.” Under
terms adopted by the Trustees of the 1974 Pension Plan, a default occurs where an employer has: -
(i) become insolvent; (ii) filed for bgnkmptcy; | (ili) assigned, pledged, mortgaged or
- hypothecated property; or (iv) engaged in a transaction whiph' has as a principal purpose the |
evasion or avoidance of withdrawal liability. o

7. The method for calculating withdrawal liability is set forth in section 4211 of

3
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4203 of ERISA, 29 U.S.C. § 1381 and 1383, Under section 4001(b)(1) of ERISA, 29 U.S.C. §




ERISA, 29 U.S.C. § 1391. The 1974 Pension Plan uses a modified version of the “rolling five”
method that looks back five years from the date of the employer’s withdrawal. See 1974 Plan .
Document, Art. XIV. The Pension Benefit Guaranty Corporation. (the “PBGC”) approved the

1974 Pension Plan’s use of this method on June 20, 2003,

employer, as follows:

a) The rium;rator of the fraction is the total number of credited hours’®
worked by‘the withdrawing employer’s emﬁioyees during tﬁe five years preceding tlie plan year
in which the withdrawal oc‘cufred. See 1974 Plan Document, Art. XIV (C)(2)(a). For example, o
the total of the Debtors® contribution base units for the period from July 1, 2010 to June 30, 2015
is 17,108,8'57 hours. | o

b) The denominator of the fraction is the total number of hours worked by
e_mployees of all non-construction employers participating in the .1974 Plan- for the same period.
See 1974 Plan Document; Art, XIV (C)(2)(b). This denominator for the plan year ended June 30,
2015 is 104,326,000 hours. “This denominator has been édjusted by subtracting the nﬁmber of
any confribution base units of employers which withdrew from the 1974 Plan during the five

" year period. See id | |
9. The resulting fraction is then multiplied by the 1974 Pension Plan’s total
unfunded vested benefits.
10.  On November 16, 2004, the 'Trustees of the 1974 Pension Plan adopted a method

for calculating the 1974 Pénsion Plan’s unfunded vested benefits based on the PBGC’s published

% Miners receive pension credit based on their credited hours worked, The amount of a participating employee’s
pension increases with each year of service.

4
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annuity interest rates plus 1% along with the PBGC’s expense assumptions which, in
consultation with the 1974 Pension Plan’s actuaries, the Trustees of the 1974 Plan determined
reflected market interest-rates for the annuities. The method is applicable to withdrawals that

occur on or after July 1, 2004,

A _et»»i%r&hun-thesmﬂ%eﬁsaﬁ; j»,:

T LT T W

'beneﬁts dated as of July 21, 2015, the 1974 Pension Plan’s unfunded vested benefits for the -
non-construction segment of the 1974 Pension Plan as of June 30, 2014 are $4,324,417,000.
This amount has been adjusted by the value of all outstanding claims for withdrawal liabiiity
which can reasonaBly be expected to be collected from employers withdrawing on or before June
30, 2014. The 1974 Pension Plan’s adjusted unfunded vested benefits for the non-construction
segment of the 1974 Pension Plan as of-June 30, 2015 are estimated to be $5,514,626,000.

12.  The final amount represents' the Debtors’ allocable share of the 1974 Pension
Plap’s unfunded vested beneﬁts. Assﬁming the Debtors completely withdraw during the _pian
year beginning July I, 2015 and ending June 30, 2016, it is estimated that fh'eir withdrawal
liability will be $904,367,132. Portions of such liability may be entitled to treatrnent as an
administrative expense claim. | '

13.  To the éxten't any portion of the withdrawal liability is properly a pre-petition or
general unsecured claim, it is hereby claimed in this proof of claim.

14.  Pursuant to the 1974 Plan Docﬁuinent, the NBCWA and applicable law, including
without limitaﬁon .Section 502(g) of ERISA, 29 U.S.C. § 1132(g), Debtor is liable for (a) all
outsta;nding contributions, (b) all interest on outstanding oontribuﬁons, (c) an amount equal to the
greater'of interest on the outstanding contributions or liquidated damages equal to 20% of the

outstanding contributions, (d) reasonable attomey’s fees and costs incurred by Claimant, and (¢)

DB/ 84844339.2




such other legal or equitable relief the applicable tribunal deems appropriate in conneéction with
the enforcement of or other efforts by Claimant to protect its rights thereunder. Portions of such

interest, damages, fees and costs may be entitled to treatment as an administrative expense claim.

15. The claims set forth herein are not subject to any valid set-off or counterclaim.

e i Kl

‘amouﬁts.;:;ur;r-ltly:i;le and owing to Clalmant under the 1974 Plan Dor;ument the NBCWA or

. any other appljcable agreement and/or pursuant to ERISA, including without limitation any and
all (A) outstanding contributions incux_red prior to the Petitioﬁ Date, (B) liabi.lity incurred in
connection with a w1thdrawal from the 1974 Pensmn Plan (to the extent any portion of such
liability is properly a pre—petmon or general unsecured claim), (C) interest, (D) an amount equal
to the greater of interest or liquidated damages equal to 20% of the outstanding contributions, (E) )

- reaSOnabie attorney’s fees and costs incurred by Claimant and (F) such other legal or equitable
relief the applicable tribunal deems appfopriate in connection with the enforcement of or other
éfforts by Claimant to protect its rights ir; connection with the foregoing (whether accruing pre-
or post-petition) and (ii) any and all contingent obligations currently ‘owing,' or which ‘may
become due and owing, t6 Claimant in <';onnec-§ion with .the 197;4 Pla:n Docunient, the NBCWA
ot any other applicable agreement énd/or‘(applicable faw. Claiﬁlant assert# ;;tlat the portions of
this Proof of Claim relating to amounts accruing prior t6 the Petition Date are entitled to priority
pursuant to Section 507(a)(5) of the Barﬂcruptéy Code to the extent 'provided thereby.

17.  Claimant hereby reserv'es the right to further amend, restate or supplement this

‘proof of claim as and if its claims becc;me_ further liquidated or for other lawful purposes, and,
without limitation, to file additional prc;ofs of claim or to file requeéts for allowance of °

administrative expense claim(s) against any of the Debtors (including without limitation claims

DB1/ 84844339.2



relating to delinquencies, interest, liquidated damageé, reasonable attorney’s fees and costs),
against the Debtor or one or more of its affiliated debtors and debtors-in-possession, to reflect

other amounts that may be (or mhy become) due and owing, whether based on the respective

rights and obligations arising under the 1974 Plan Document, the NBCWA or any other

18. ERISA féquires emplbyers to arbitrate any dispute regarding wi'thdrawa] liaBility.
The filing of this Proof of Claim is not and shall not be deemed or construe;i -as (&) a waiver or
release of Claimant’s rights against any person, entity or property (including, without limitation,
any person or entity that is or may bécome a debtor in a case pending in this Court) who may be
liable fc'n' all or part of the cla;ims set forth herein, whether an affiliate, assignee, guarantor or
otherwise, of the Debtor, or any eﬁtity that has engaged in transaction.s to evade or ‘avoid
withdrawal liability; (b) a consent by Claimant to the jurisdiction of ﬁiis Court or any other c.ourt
with respect to procéedings, if any, commenced in any case against or otherwise involving
C]aimant;'(c) a waiver or release of Claimant’s rights to arbitration, or to trial by jury in this_
Court or any other court in any procéeding as to any and all matters so triable herein, whétiaer or
not the same be_. designated legal or pﬁvate ﬁéhts or in any case, controversy or proceeding
related hereto, néwvithstanding the designation or not of such matters as “core proceedings”
pursuant to 28 U.S.C. § 157(b)(2), and ;;{rhether such jury trial _rjghtéis pursuant to s-tamt’e or the
United States Constitution; (d) a consent by Claimant to a jury trial in this Court of any other
court in any proceeding as to any and all matters so triable herein or in any case, controversy of
proceeding related hereto, pursuant to 28 U.S.C. § 157(¢) or otherwise; (€) a waiver or release of
Claimant’s rights t§ have ény and all ﬁhal orders in any and all noncore matters or proceedings

entered only after de novo review by a United States District Court Judge; (f) a waiver of the

7
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right to move to withdraw the ret_‘erencc with respect to the subject\ mmatter of this Prdof of Claim,
any objection thereto or other proceeding that may be commenced in this case against or

otherwise involving Claimant; (g) an election of remedies; (h) a waiver of the right to seek an

administrative claim; (i) a waiver or release of any right of setoff or recoupment that Claimant

B e e o
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This is Exhibit “B" referred to in the Affidavit of
MIRIAM DOMINGUEZ swom before me at Vancouver

A CommisHomeNg taking
Affidavits within




Your clalin can be filed electronicaily on KCC's website at htipsi/spae: u:c}le.nezlwmgr Eney

11

.- Your unique login information is:

B 10 Modified (Official Form 10) (04713) I;: T BNy ‘ »
UNITED. STATES BANKRUPTCY COURT FOR THE NORTHERN DISTRICT OF ALABAMA T _{ PROOFOFCLAM
Indicale Deblor sgain Whick you asser a clafin'by checking ihe bela Eck.an)v oiie Debitor per claim-forn,)
1 Atantic Development & Capital, LLC (Case No. 15-02747) O Maple Cosi Co., LLC (Case No 15 02764) €3 Walter Ensrgy Holdings, LLC {Case No. 15-02758)
- [ Atlantic Leaseco, LLC (Case No. 15-02773) O Sloss-Sheflield Steel & Iron-Company (Case No. 15-02766) ©3 Walter Energy, Inc, (Case No, 15-02741)
3 Blue Creck Cos} Sales, Inc. {Case No, 15-02750) 1 SP Machine, Inc, [Case No. 15.02746) . O Walter Exploration & Production LLC {Case No. 15-02757)
O Blue Creek Energy, Inc. (Case No, 15-02752) O Tah Coal Sales & Associztes, Inc. (Case No. 15-02751) 03 Walter Home Improvement, Inc. (Case No, 15-02760)
O 1.W. Walter, Inc. {Case No. 15-02755) O Tuscaloosa Resowres, Ine. {Case No, 15-02753) 03 Walter Lard Company {Case No, 15-02751)
Q2 Jefferson Warrior Railroad Company Inc, (Case No, 15-02759)  [3 V Manufacturing Company (Case No, 15-02754) O Walter Minerals, Inc. (Case No, 15-02763)
O Jim Walter Homes, LLC (Case No, 15-02762) - [J Walter Black Wandor Basin, LLC (Case No, 15-02756) [J Waller Natwral Gas, LLC (Case No, 15-02765)
O Jins Walter Resources, Iac. (Cose No. 15-02743) 3 Walier Coke, Inc. (Case No, 15-02744) :

egquesi” for:paymeni of an ads {ather than o clatr pssepsed.un wnder 11 US.C. §505‘(b)g)) iy be filed o 1o 11 U S E5803

NGTE. This form sheadd not be wsed la make a clalm for an adminisirative expense (other:then a claim asserted under 11°U.S. G § 503(5)(9)) arising after, the commenéement of the case.d

Neme of Creditor (lh: pesson or other enmy to whom the deblor owes money or property)
.9 N

0 Check this box if this claxm

.| UMWA 1974 Pension Plan and Trust '
Aftn: Barbara E. Locklin, Assistant General Counsel
2121 X Street, N.W,

| Swuite 350

) Washinglon, DC20037

Nane and address whene paymenl shounid besen‘ (1fd1n’erent ﬁ'om abovc) - o e

Number:
(I lerown)

:Filed !
- O Checkthisbox lfymureaware
that apyone else has filed a proofof -
claim relating to this claim, Attach

_ copy bf statement giving

panrculars.

Telephone numbes: _ _ email

1. Aroount of Clalm as of Date Case Filed:  NotJoss tham $204,367,132.00.
1 al] or part of the claim {8 scouved, complete item 4,
T el) or pant of the clalm is entitled o priority, complete itein 5,

Oc}l:eck this box if the claim includes interest or otber charges in addition 1o the principal amount of the claim, Attach a slatement that ﬂemizes inlerest or .
cha e :
2. Basis for Clalns _con
(See instruction #2) .
"3, Last four digits of any number by 3a. Debtor may havescheduled accountss; b. Uniform Claim Tdentilier (opSonal):
which creditor Identifies debtor: - . . )
s S {See ihstucton #3a) {Sce nsbriction #3b)
4, Secured Claim (See Instruction #4)
Check the appropriate box jf the claim is secured by a lien on property or a tight of setoff; altach required redacted d , and provide the requested
information. .
Nature of property or right of setoff; CIReal Estate DMotor Vehicle COher
Deseribe:

Value of Property: S ___Annusl InterestRate s OFixed DVarisble
(when case was fled)

Amount of arrearage and other charges, as of the tGimve case was filed, included ir secured claim,

i any: § . Basis for perfection:

Amount of S dClaim:§___ . . . ) Amount Umecured So

6. Claim Pursvant to 11 U8.C. §503(X%): lndlwz the amount of your claim arising from thewlue ofany goods received by the Deblothunnm days before the
date of commencement of the above case, in which the poods fave been sold to the Debtor in the Srdinary course of such Debtor’s business, Altach documentation

such claim.
s"ppomns. S {See tnstruction ¥6)
*1. Crredits, The smount of all payments on this claim has been credned for the purpose of making this proof of claim. (Ses instruction #7)
8 Documems' Atached ars redacted copies of; my documents that support the claim, such as prownissory noles, purchase orders, invoices, itemized statements of
, O, hﬂlecaseoflclmmbnsedonmopen-endor olving uudgl & LR

 Imorigages,
statemment providing the information requn-e.d by FR.BP 3001(c)(3)(A) ihe claim is secused, box 4 has been compleled, and redacted copies of d
providing evidence of perfection of a security inlerest are attached. If the claisn Js secured by the debtor’s principal mdeme. the Mortgage Proof of Chaim
Attachrnent # being filed with this claira. (See instruction #8, end the definition of “redacted")

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING,

Hanl,

'5. Amount ol‘ Chlm Emmed to
Pricety uader 131 U.5.C, §507(a)

1 1 amy part of the clzim falls Into

one of the following categories,

" check the box specifying the

priovily and state the amount,

SDomestic support cbiigations
under 1§ U.5.C. §507(aX1XA)
or(aY(1)(B).

O Wages, salasies, or commissions
(up to $12,475*) camed within
180 days before the case was
filed or the debtor’s business
ceased, whichever is earlier— 13
U.5.C. §507 (2)(4).

B2 Contributions 1o an employee benefit
plan~ 11 US.C. §507 (aX(5)-

3 Upto $2,775% of deposils towsard
purchase, lease, or rental of
property or se_m‘us‘ for ,'

. family, orbouschold use - 11
U.S.C. §507 (a)(7).

3 Taxes or penalties owed to
governmental anits - 11U.8,C.
§507 (a)(8). .

Other— Specify applicable
parsgraph of 11 US.C. §507 .

(a)2).

Amount entitled to prioritys
It e

¥ Amownts are subfect to
adiustment on 4/01/16 and every
3 years thereafler with respect to
cases commenced on or afler the

(See Bankrupicy Rule 3004.) (See ankmplcy Rule 3005.)

1 declare under penslly of perjury that the information provided in this claiin
Print Name: Barkors & Locklin

Title:_Assistant General Counsel - F
Company: UMWA Heaith and Retirerent Funds (Signature)

Address and lelephone number (if different from notice address above):
{same-as above)

locklin@linnwafundsiosy

Hihe d are 5ol available, pleast explain: See stlached addendur,
. l dale of adjustment
5. Sigoilure: (Seé instruetion 119) e
Check the sppropriate box, -
QO Tam the credilor. 1 am the creditor’s authorized agent, ‘ O Jamthe vustes o e debios o iy ) 1am & guarantor suredy, indorser,
(e Bk (See Bantoupier COURT USE ONLY

.

P N R - o LR K2 N o) E: TRD and 2871

T e!cghonc nuthber: (202) §21 222 En‘{ i

Kot Lel tnn pebeie fauy '.‘ e wtalion . Tiia woar ta-CENT AN ol
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B |0 Modified:(Official Form 10) (04/13) cont.
[

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The Instrictlons and definitions below are general explanations of the law. In certaln circumstances, such as bankrupley cases not flled vohunarily by the debtor.
exceptions to these general rules may apply.
Items 1o be completed in Proof of Clalm form

Court, Nafm °f?=£;°'» and Case Number: J 6. Claim Pursuant 1o 11 U.S.C. §503(b)(9):

Lrnkrupicy case was: led (fw}; 52, "‘;ﬁ o Check this box if you have a claim arising ﬁom the value of any goods received by the Debtor’

; m*l‘# °h“’ iy ) within 20 days befare the date of commencement of the above case, in which the goods have .
ECeived. 8 TIGtCe oL lag.cast froin et l) of hisin{dmati > | been sold 1o the Debtor in the ordinary course of the Debtor's business. Attach d :
top of the notice. : [ supporting such claim. (See Definitions.). Parties asserting claims under 11 U.S.C, §503(b)(9)

Creditor*s Name and Address: N [ maust include a statement setting forth with specifizity: (a) the date of the shipment of goods
Fill in the name of the person or enlity asserting a claim and the name and address of the | you contend the Debtor reccived in the 20 days before July 15, 2015; (b) the date, place, and
person who should recelve potices issued during the bankrupley case. A separate space is| methed (including carrier name) of defivery of the goods you contend the Deblor recejved in
pmvnded for the paymem address if it differs from the notice address, The creditor hasa | the 20 days before July 15, 2015; (c) the value of the goods you contend the debtor received in
continuing obligation to keep the court infonned of jis current address. Ses Federal Rule | the 20 days before July 18, 2015; and (d) whether you timely made a demand to recleitn such
of Banksuptcy Procedure (FRBP) 2002(g). goods under 11 US.C. § 546(0), mcludmg any docummmlon Idennrymg such demand.

T

- State e AL amoink.o An’authorized sighsiire ] VY Y ledgm Mo
the instroctions concerning whelher 1o complete items 4 and 5. Check the box ifinterest | caloulating the amount of the cleim, the credifor gave the debtor credit forany payments

. or other charges are included in the claim, ‘yeceived toward the debl,
2. Basis for Claim: - B. Documents:
Suatethe type of debt or how it was ineurred. Examples inclede goods sold, money ,_Aumh redacted copies ol ‘atty:dpcuments that show the debt existsand a lien secures

loaned, services performed, pecsonal injury/wrongful death, car loan, worigage note,and | -

- ‘atiach Sopies of documents that evidence pesfection of any
credit card, If the claim is based on delivering health care goods or services, limit the smunly

ired by FRBP 3001(¢) for claims based on an

disclosure of the goods or serviees 50 a8 to avoid emb or the disel of open~end or revolving consumer credit agreement or secured by a security intérest in
confidential health care information. You may be required to provide additionat the debtor’s principal residence. You may also attach a summary in addition to the
disclosure if an interested party objects fo the claim. documents themselves. FRBP 3001 (c) and (d). 1€the claim:{s based on delivering
3. Last Four Diglts of Any Number by Which Creaitor Identiffes nebror. ! health care poods or services, limit disclosing confidential health care information. Do
State only the Jast four digits of the debior’s accouat or other number used by the creditor] POt send original documents, as attachments oy be destroyed aﬁerseannmg.
to idenlify the debtor, . "9, Date and Signature:
33, Debtor May Have Scheduled Account As; The individual completibg this proof of claim must sign and dste it, I-‘RBP 9011.1f the
Report a change in the creditor’s name, a iransferred claim, or any other claim js filed elecironically, FRBP 5005(2)(2) aulhorizes counts to establish focal rules

' information thatclarifies a diffecence between this proofofclal.m and the claim as specifying what constitules a signatuse. 1€you sign this form, you declare under penalty of
scheduled by the debtor. - pexjury that the infonmation provided s true and carrect to the best of your knowledgs,
3b. Uniform Claim Jdentifier: information, and reasonable belief. Your signature is also a cedifications Ural e clabn

meets the requirements of FRBP 901 1(b). Whether the cluim iy filed olectiuaizlly or in
person, if your name is oa lhe signarure line, you are responsible for the declaration. Print
the namne and title, if any, of the creditor or ather person authorized to file this tlaim.

If you use a uniform clatm identifier, you may report it here, A vniform claim identifier id
an optional 24-character identifier that certain Jarge creditors use to facilitate electronic

"38’“::;;’; 2}?‘:: 13 cases. State the Rler’s address and telephone number if it differs from the addyess given on the
top of the form for purposes.of receiving notices. If the claim is filed by an authorized
 Check whether the claim is f““Y or pastially secured. Skip this section ifthe claimis [ yeent provide both the name of the individual filing the ¢laim and the name of the agent. If

entirely unsecured. (See Definilions.) If the claim Is secured, check the box for the the authorized agent js 8 servicer, identify the corporate servicer as the company, Crintinal

nature aud value of property that secures the claim, attach copies of Jien ' enajlies appl ing a false stay t f of claim.
documentalion, and state, 2s of the date of the banknupicy filing, the annual interest rate P R fes apply for making statement oa a proof of claim

(and whether it is fixed or variable), and the amount past due on the claim.

5, Amount of Claim Entitled to Priority Under 11 U.S.C. §507(a).

Yfany portion of the claim falls into any category shown, check the appropriate box(es)
' and state the amount entitled to priority. (See Delinitions.) A claim may be parily
prictity and pantly non-priority. For example, in some of the categories, the Jaw limits

s

‘theamount entitled to priority, L
Debtor Unsecured Claim Aclmowledgment of Fﬂlng of Claim
A debtor is the persen, corporation, or other entity that has Axn unsecured claim is one that does not mest the To recewe acknowledgmenl of your filing, you may either
filed a bankmuplcy case. requirements of a secured claim. A claim may be partly a 4 self-add d envelope and a copy of
. Creditor unsecured if the amount of the claim exceeds the valee of this proof of claim or you may view a list of filed claims in
A creditor is 2 person, carporation, o ofter entity (0 whom the property on vhich the creditor has a lien, this case by visiting the Claims and Noticing Agerit's
deblor owes a debt thatwas incurred before the dateofthe  Claim Entitled to Priority Under 11 US.C. §507a) ©  Websile at hipffarwrw keclle.net/WalterEnergy.
bankmptey fi rling See 11 U.S.C. 610) (10). Priority claims are certain categories of unsecured claims Offers to Purchase a Claim .
Clim that are paid from the available money or property in a Certain entities are in the business of purchasing ¢laims for
bankruptoy ¢ese before other unsecured claims, an amount less than the face value of the claims, One or
A claim js (he credilor’s right to recsjve payment for a debt I 2 2
owed by the deblor on the date of the bankruptcy filing. See  Claim Pursuant to 11 U.S.C. §503(bX(9): more of these etitles may contact the creditor and offer to .

i i i ; i purchase the claim. Some of the written communications .
11 U.8.C. §101 (5). A claim may be secured or unsecured. Any claim entitled to treatment in accorqancc with Sgcuon from these eatities may easily b canfused with official
Proof of Clalm 503(b)(9) of the Bankrupicy Code, Specifically, Section d S reations Bom the d
A proof of claiin is a form used by the creditor to indicate the 503(b)(9) claims are those claims for the “value of any + court documentation or communications from the deblor.

: debt ithi These entities do nol represent the bankrupicy court or the
amnount of the debt owed by the deblor on the date of the gg":m:;:ﬁ L:;a :85:?!::;31' "l“é(:i‘:;y‘.snb;’;l‘)i:i'&?me debtor, The creditor has no obligation to sell its claim,

bankrupicy fiting. The creditor must fiie the form With the : . B , if the creditor decides to sell its claim, &

P oods bave been sold (o the debtor in the ordinary covrse of ny
clerk of the same bankrupicy coust in which the bankruptcy gu ch deblos’s business.” 11 US.C. § 503(b)(3) Uansfer of such'c‘lalm is subject 'lo FRBP 3001 (e), any
case was filed. . pro of the B piey Code (11 US.C, §
Secured Claim Under 11 U.S,C. §506(a) Redacted 101 el seq,), and any applicable orders of the bankruptcy

) P . A document has been redacted when the person filing it has
{ .
A secured claim is one backed by 3 lien on propesty of the mask ited out, or olherwise delet ain cou

debiar, The claim i¢ secured 5o Jong as the creditor bas the . .. PLEASE SEND COMPLETED PROOF(S) OF CLAM
s " information. A creditor must show oaly the last four digits
right a be paid from the property prior t0 other creditors. The o any social-secutity, individusPs tax-identification, or 10 Waller Energy Claims Processing Cénter

{aim eannot exceed the value of the , P )
:::::;2:; :::::;: fmd 1o the f:reduor inexcess ofthe  fmancial-account number, only the initials of a minor's ;I;s‘;f\ﬁskz Avenue i
\lue of the proparty is an unsecured claim. Examples of liens name, and only the year of any person’s date of binth. 1f the El Segundo, CA 50245
a property {nclude a mongage on real estale or a socurity c]au‘p is b§sed on the delivery of health care goods or - gundo, ] )
 interest in 2 car. A lien roay be voluatasily granted by a debtor services, limil the disclosure of the goods or services soas  Altematively, your claim can be filed electronically on
" or may be obtained theough & court p 2. In some 10 avoid embarrassment or the disclosure of<onfidential KCC’s website at
states. a court judgment 163 lien. A claim also may be secured health care information. hitps:llepoc keelle net/WalierEnergy,

Evidence of Perfection e
Evidence of perfection may include 3 norigage, lien Your unigue login information is: -
certificate of title, financing sialement, or other document 1D: PIN:

if the creditor owes the debtor money (hes a right 10 setoff).




‘ In re Walter Energy, Inc, ¢/ al.
Chapter 11, Case No. 15-02741 (Jointly Administered)

ADDENDUM TO PROOF OF CLAIM OF THE
UNITED MINE WORKERS OF AMERICA 1974 PENSION PLAN AND TRUST .

o De_&btor. Walter Enex_jgy, Invc_. (t_he “Debtor”) ,

13

< i

o nd, ik

Umted Mine Workers of Amenca 1974 Penslon Plan and Trust (The #1974 Pensnon Plan”
or “Claimant”)

2121 K Street, N.W.

Suite 350

Washington, DC 20037

Attn: Barbara E. Locklin, Assistant General Counsel

Email: blocklin@umwafunds.org

1. Claimant’s claims against the Debtor arise under: @) the United Mine Workers of
Améﬁca\1974 Pension Plan, effective Decémber 6, 1974 (the “1974 Plan Documgnt”); (ii) the
Debtors® collective bargaining agreements with the United Mine Workers of America (the
“CBAs”) and ({ii) the Employee Retirement Income Security Act of 1974, 29 U.S.C. §§ 1001 ef
© seq., as amended, (“ERISA”).' ' -

2 The 1974 Pension Plan was established through collective bargaining in 1974
between the United Mine Workers of America (the “UMWA”) and the Bituminous Coal

Operators’ Association, Inc. (the “BCOA’;). The 1974 Pension Plan was created in'conjunction

with the establishment of the United Miné Workers of America 1974 Pension Trust, which is an

irrevocable trust established in accordance with section 302(c)(5) of the Labor Management

Relations Act, 29 U.S.C. § 186(c)(5).2 The 1974 Pension Plan is also a inultiemployer, defined

! Due o the voluminous size and certain confidential information contained in the 1974 Plan Document, the CBAs
and other related documentation, Claimant has not attached such materials to this proof of claim. By written
agreement with the Debtors, Claimant will provxde copies of supporting documentation dlrect]y to Debtors’ counsel
upon request.

2 Michael Holland, Micheal Buckner, Michael McKown, and Michael Loiacono are Trustees of the 1974 Pension
Plan, .

DB1/ 848443432
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benefit pension plan under section 3(37)(A) of ERISA, 29 US.C. § 1002(37)(A). The 1974
Pension Plan provides pension and death bepefits to apﬁroxhnately 90,000 eligible beneficiaries
who are retired or disabled coal miners and their eligible surviving spouses and dependents.®

The contribution obligations of contributing employers to the 1974 Pension Plan, benefit levels

o g TR T L L W Ty et e P EE e e e Ty o e T e e T TN

Pension Plan, are éétai)lished from time to ﬁ&le in .collecﬁvely bargained Nationa.l.Bituminous
Coal W.age Agreements. (each, an “NBCWA”) between the UMWA and the BCOA, The most
recent NBCWA vias agreedto in 2011, |
3. Employers participating in the 1974 Pension Plan are subject to two forms of
obligations: (i) monthly pension contributions that must be r;nad,e for as long as the employer
participates in the 1974 Pension Plan and (ii) as further described beléw, “withdrawal liability”
accruing upon a partial or complete withdrawal by an employer from participation in the 1§74
Pension Plan, | |
| 4, Each of the debtors apd debtors-in-possession lin these chapter 11 case.s
(collectively, the “Debtors™), whether or not a participating employer in the 1974 Pension Plan,
is an “employer” within the meaning of Section 3 (5) of ERISA, 29 U.S.C. § 1002(5). To date,
the D’ebtor's, including tfxe their ;fﬁliates. that are participating employers in the 1974 Pension
Plan, have not sought'authoﬁty from this Court to reject their collective bargaining Mgements
and withdraw as participaiting employers from ’:ﬁp 1974 Pension Plan pursuant to the terms of the
1974 Plan Document and Sectiéns'4201 and 4203 of ERISA, 29 US.C, § 1381 and 1383.
* Under section 4001(b)(1) of ERISA, 29 U.S.C. § 1301(b)(1), the Debtor and all trades or

businesses under common control with it constitute a single employer pérﬁcipating in the 1974

3 These participants and beneficiaries include individuals eligible under the 1974 Pension Plan and the UMWA 1950
Pension Plan, which merged into the 1974 Pension Plan effective June 30, 2007,

DB1/ 848443432 2




Pension Plan. Accordingly, to the extent the applicable Debtors reject their collective bargaining
obligations and withdraw from the 1974 Pension Plan, the Debtor is jointly aﬁd severally liable

for any' withdrawal liability owed to the 1974 Pension Plan by any employer in its controlled

group.*

15

the 1974 Pension Plan s unfunded vested benefits attributable to the employer. See Section 4211

of ERISA, 29 U.S.C. §§ 1391. Under section 4201 of ERISA, 29 U.S.C. § 1381, upon its
withdrawal- from a multiemployer pénsion plan, a prévioﬁsly contributing employer is
immediately liable for its proportlonate share of the 1974, Pension Plan’s unfunded vested

" pension liabilities. In the case of the 1974 Pensxon Plan, the full amount .of an employer’s
w;thdrawa] habxhty obligation becomes immediately due and owing upon a “default” Under

" terms adopted by the Trustees of the 1974 Pension Plan a default occurs where an employer has:
'(i) become insolvent; (ii) ﬁlqd for bankruptcy; (iii) assigned, pledged, mortgaged or
hypothecated property; or (iv) engaged in a transaction which has as a principal purpose the
evasion or avoidance of withdrawal liability. » | “

6. The method . for calculating withdrawal liability is set forth in section 4211 .of
ERiSA, 29 U.S.C. § 1391. The 1974 Pension Plan uses a modified version of the “rolling five”
method that looks back five years from the date of the employer’s withdrawal. See 1974 Plan
Document, Art. XIV. The Pension Benefit Guaranty Corporation (the “PBGC”) approved the

1974 Pension Plan’s use of this method on June 20, 2003,

7. The calculation of withdrawal liability requires two steps. The first step involves

determining the ﬁacﬁoﬁ of the total adjusted unfurided vested benefits that is attributable to the

‘ Contemnporaneously herewith, Claimant is filing a proof of claim against each ofthe other Debtors.

DBI/ 848443432 . 3
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employer, as follows:
a) The numerator of the fraction is the total number of credited h(»_)urs'j
- worked by the withdrawing employer’s employees during the five years preceding the plan year

in which the Withdrawal occurred, See 1974 Plan Document, Art, XIV (C)2)(a). For example,

16

is 17, 108 867 hours.
b) The denominator of tﬁe fraction is 'the total number of hours worked by
employees of all non-constx;ection empioyers participating in the 1974 Plan for the same peﬁod.
See 1974 Plan Document, Art. XIV (C)(2)(b). This vdenominator for the plan year ended June 30,
2015 ‘is 104,326,000 hours. This,denominatbr has been adjusted by subtracting the number of
any contribution base units of employers which withdrew f_‘rorn the 1974 Plan during the five
year period. See id.
8. The resulting fraction lis then multiplied by the 1974 Pension Plan’s total
unfiunded vested benefits.

9 On November 16, 2004, the Trustees of the 1974 Pensnon Plan adopted a method

for calculating the 1974 Pension Plan’s unfunded vested benefits based on the PBGC’s published

annuity interest rates plus 1% along with the PBGC’s expense assumptions which, in
consultation with the 1974 Pension Plan’s actuaries, the Trustees of the 1974 Plan determined
reflected market interest rates -for the annuities. The method is applicable to withdrawals that
occur on or aﬁer July 1, 2004, |

10. As set forth in the 1974 Pension Plan’s most recent estimate of unfunded-vested

benefits, dated as of July 21, 2015, the 1974 Pension Plan’s unfunded vested beneﬁts for the

3 Miners receive pension credit based on their credited hours worked. The amount of a participating employee’s
pension increases with each year of service.

DB1/ 848443432 : 4




17

non-construction segment of the 1974 Pension Plan as of June 30, 2014 are $4,324,417,000.
This amount has been adjusted by the value of all outstanding claims for withdrawal liability
which can reasonably be expected to be collected from employers withdrawing on or béforg June

30, 2014. The 1974 Pension Plan’s adjusted uﬁfupded vested benefits for the non-construction

o g e . A s t e

wmms@g:ﬁ%zi@gﬁiﬂi’aﬁl DS
llb. The final amount represents the Debtors’ allocable share of the 1974 .i’en‘s;on
Plan’s unfunded vested benefits. Assuming the Debtors completely withdraw during the plan
year beginning July 1; 2015 and ending June 30, 2016, it is estimated that their withdrawal
liability will be $904,367,132. Portions of such liability may bé entitled to treatmept as an
administrative expense claim.
12.. To the extent any portion of the withdrawal iiability is properly a pre-petition or
general unsecured claim, it is hereby claimed in this proof of claim. |
13,  Pursuant to the 1974 Plan Docu.ment, the NBCWA and applicable law, including
without limitation Svection 502(g) of ERiSA, 29 U.S.C. § 1132(g), Debtor is liable for (a) all
outstanding contributions, (b) all interest on outstanding contributions, (c) an amount equal to Fhe
greater of interest on the outstanding contributions or liquidated damages equal to 20% of the
outstanding contributions, (d) reasonable attomeyf s fees and costs incuﬁ;ed by'ZCla‘imant, anci (e)
such other legali or equitable relief the applicable tribunal deems appro;;riate in connection with
the enforcement of or other efforts by Claimant to protect its rights thereunder. Portions of such
interest, damages, fees and costs may be entitled to ‘tfeatment as an admimstrativ;a expense claim.
' '. 14.  The clajm§ set forth herein are not sﬁbject to any valid set-off or counterclaim.
15.  Accordingly, Claimant hereby files this Proof of Claim with respect to (i) all

amounts currently due and owing to Claimant under the 1974 Plan Document, the NBCWA or

DBI/ 848443432 ’ 5




any other applioable agreement and/or pursuam';'to ERISA; including without limitation any and
all (A) liability incurred in comnection with a withdrawal from the 1974 Pension Plan (io the
extent any portion of such liability is properly a pre-petition or generél unsecured claim), (B)

interest, (C) an amount equal to the greater of interest or liquidated damages equal to 20% of the

18

such other legal or equ1table rehef the apphcable tribunal deems appropnate in connection with

the enforcement of or other efforts by Claimant to protect its rights in connectlon with the

foregoing (whether accruing pre- or post-petition) and (ii) any and all contingent obligations

currently owing, or which may become due and owing, to Claimant in connection with the 1974

Plan Document, the NBCWA or any , other applicablé agreement and/or applicable law.

Claimant asserts that the portions of this Proof of Claim relating to aino_unts accruing prior to the

Petition Date are entitlod to priority pursuant to Section 507(a)(5) of the Bankruptcy Code to the
extent provideo there.by. ) ‘ ‘

“ 16.  Claimant hereby resérves the right to further amend restate or supplement this
proof of claim as and if its claims become further hqmdated or for other lawful purposes and
without limitation, to file addmonal proofs of claim or to file requests for allowance of
administrative'expense claim(s) against any of the Debtors (includfng without limitation claims
relating to delinquencies, interest, liquidated damages, reasonable attorney’s fees and costs),
against the Debtor or one or more of its afﬁliafed dei)tors and debtors-in-possession, to reflect
other amounts that may be (or may .become) due and owing, whetherAbasevd on the respective
rights and 'obligations arising under the '«1974 Plan Docuﬁent, the NBCWA or any other
applicable a’greement,li ERISA, or otherwise. |

17.  ERISA requires employers to arbitrate any dispute regarding withdrawal liability.

" DBI/B48443432 . 6
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The filing of this Proof of Claim i not and shall not be deemed or construed as (2) a waiver or
release of Claimant’s rights against any person, entity or property (including, without limitation,
ariy person or entity that is or may become a debtor in a case pending in this Court) who may be

liable for all or part of the claims set forth hérein, whether an affiliate, assignee, guarantor

thhdrawal hablhty, (b) a consent by Clalmant to the Junschctlon of this Court or any other court

_w1th respect to proceedmgs, if any, commenced in any case against or othcmse mvolvmg
Claimant; (¢) a waiver or release of Claimant’s nghts to arbxtratlon, or to tnal by Jury in this
Court or any other court in any proceedmg as to any and all matters so triable herein, whether or
not the same be designated legal or private rights or in any case, controversy or proceedmg
related hereto, notwithstanding the designation or not of such matters as “core proceedings”
pursuant to 28 U.S.C. § 157(b)(2), and whether such jury trial right is pursuant to statute or the
Uniteci- States Constitution; (d) a consent by Claimant to a jury trial in this Court or any other
court in any proceeding as to any and all matters so triable herein or in any.pase, controversy or
proceeding related hereto, puréua;;t' 1028 U.S.C. § 157(e) or otherwise; (¢) a waiver or release of
Claimant’s rights to have any and 2l final orders in any and all noncore matters or pmceedinés
entered only after de novo review by a United States District Courf Judge; (f) a waiver of tile
right to move to withdraw the reference with respecf 1o the subject matter c;f this Proof of Claim,
any objection thereto or other proceeding that may be commenced in this case against or
otherwise involving Claimant; (g) an election of remedies; (h) a waiver of the right to seek an
administrative claim; (i) ';x waiver or release of any right of setoff ;>r recoupment that Clajmant

may hold against the Debtor.

DB1/ 848443432 7
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MIRIAM DOMINGUEsto m before me at Vancouver
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA -

- SOUTHERN DIVISION
Inre: ' { Chapter 11
WALTER ENERGY, INC, et l.,! | CaseNo. 15-02741-TOMI1
Dé‘titors. Jointly Administered

MEMORANDUM OPINION AND ORDER .
GRANTING DEBTORS’ MOTION FOR AN ORDER
. (I) AUTHORIZING THE DEBTORS TO (A) REJECT COLLECTIVE
BARGA]N]NG AGREEMENTS, (B) IN[PLEMENT FINAL LABOR PROPOSALS AND

This case came before the Court for hearing on December 15 and 16, 2015 on Debtors ’
Motion Jor an Order () Authorizing the Debtors to (4) ‘Réject Collective Bargaining
Agreements, (B) Imﬁlentent Final L;zbor Prc;posals, and (C) Terminate Retireé Benefits; anté
@) Granting Relaied Relief: and Estalﬁli;fzing Other Deadlines ('hereaﬁér “1113/1114 Motion™)
[Doc. No. 1094]A dated November 23,A20"1 5, and objections to the 1113/1114 Motion filed by the
United Mine Workers of America (hereafter: “UMWA”) [Dod. No. 1189] and the United Mine
wo‘rkers of America 1974 Pension Plan and Trust and its Trustees, United Mire Workel-:s of |
America 1'992 Benefit Plgn and its Trustees, United Mine Workers of America 1993 Pension

Plan and Trust and its Trustees, United Mine Workers of America 2012 Retiree Bonus Account

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,

are: Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308);

~ Blue Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); J.W. Walter, Inc, (0648); Jefferson Warrior

Railroad Company, Inc. (3200); Jim Walter Homes, LLC {4589); Jim Walter Resources, Inc. (1186); Maple

Coal Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4834); SP Machine, Inc. (9945); Taft Coal Sales

& Associates, Inc. (8731); Tuscaloosa Resoumes, . (4869); V Manufacturing Company (9790); Walter Black

Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter

Exploration. & Production LLC (5786); Walter Home Improvement, Inc. (1633); Walter Land Company (7709);

Walter Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198). The location of the Debtors’ corporate
headquarters is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359.
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Trust and its Trustees, United Mine Workers of America Cash Deferred Savings Trust of 1988
and its Trustées, United Mine Workers of America Combined Beneﬁt Fund and its Trustees
(hereaﬁer “UMWA Funds”)[Doc. No. 1198] (collecuvely‘objections”)

INTRODUCTION

‘At the outset, the Court notes and recognizes the impact any ruling on the pending
Motion and objections has on multiple stake holders in these Chapter 11 cases. As noted on the
record during the hearing, the dollar or qumﬁtaﬁve monetary impact on each emiployee or retiree
may not be as-high an amount as to. other creditors. However, the impact on each employee and -
¢ach retiree is huge, and may be difficult for many, if not all, to wnderstand, much less accept as
fair, equitable or Just. '

In In-re Patriot Coal, the followmg was noted:

[TThere is unquestionably no dispute that the lives and livelihood of Debtors’

employees, both, union and non-union, current, and retired, depend on the

outcome of Debtors’ reorganization. “The retirees’ health and access to health

care depend on the outcome of these cases. Indeed, without the dedication and

sacrifice of the coal mmers and their famlh&e, there would be no coal, and there

would be no Patriot Coal.””?
The Patriot Coal court also noted, without “men and women willing to bend their knees to
excavate coal” there would be no need for the Chapter 11 cases or the mines.*

This Court recognizes that the miners are the backbone and crucial workforce in these
mining 6peraﬁons. Essentially, the dilemma facing the Court is whether to shut down the mines

or allow the possibility that the mining operations continue in the hopes that coal priceé will

2 Objections to the 1113/1114 Motion were also filed by the Retiree Committes and the Steel Workers, but those
were resolved as noted on the record in open court.

3 'In re Patriot Coal Corp.; 493 B.R. 65, 78 (Bankr. E.D. Mo 2013) (quoting In re Patriot Coal Corp 482 B.R.
718, 722 (Bankr. SD.N.Y. 2012).

* Patriot Coal, 493 BR. at 78.

2
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rebound in time and the miners keep valuable jobs, and are able to benefit when better times and

better coal prices occur.

FINDINGS OF FACTS

1. ,.The Debtors produce and export metallurgical coal (“met coal”) for the
global steel industry with mineral reserves in the U.S., Canada and the United Kingdom. The
Debtors also extract, process, and market thermal and anthracite coal and produce metallurgical
coke and coal bed methane gas. [Zelin Decl. §7.] The No. 4 and 7 mines at J1m Walter
Resources, Inc. (“Jim Walter”), w1th deptlis over 2,000 feet, are the heart of the Debtors’
' operations. [Zelig Decl. §8.] However, despite the. high quality of met coal that the Debtors
sell, the Debtors, likevmany other U.S. coal producers, were unable to survive the sharp decline
in the global met coal industry and filed for Chapter 11 relief on July 15, 2015 (the “Petition
Date™), commencing these cases (the “Chapter 1“1 Cases™). After a failed attempt to restructure
pursuant to a Chapter 11 plan process and a restructuring support agreement, the Debtors are
now liquidating their assets pursuant to a going concern sale to an entity owned by their first lien
creditbré (the “First Lien Creditors”‘). The proposed buyer, however, will not take the Debtors’
assets subject to thei.;' legaéy and current labor costs. Accordingly, pursuant to sections 1113 and
1114 of the Bankruptcy Code, the Debtors are. secking to 'reject their collective ba-l'gaﬁning

agreements (the “CBAS” as further defined below) to eliminate the successorship provisions and

to implement their final proposals pursuant to which, upon the closing of the proposed sale, the '

Debtors will terminate their retiree benefit obligations and any other obligations remaining under
the CBAs, so the Debtors’ assets may be sold free and clear any obligations pursuant to the

CBAs or otherwise required.

S Pursuant to Rule 201 of the Federal Rules of Evidence, the Court may take judicial notice of the contents of its
own files. See ITT Rayonier, Inc. v. U.S.,, 651 F.2d 343 (5th Cir. Unit B July 1981); Florida v. Charley
Toppino & Sons, Inc., 514 F.2d 700, 704 (Sth Cit. 1975). . .

3
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2. The Debtors’ filed a motion on November 9, 2015 to approve bidding

_ procedures and for the sale of all or substantially all of its assets. The bidding procedures have

been approved, there is a Stalking Horse Bidder, an auction is scheduled for January 5, 2016 and

a hearing on the sale set for January 6, 2016. The record in this case; as well as the testimony
offered at this heaﬁng, indicate the §roposed going concern sale is the best chance for selling the
| Debtors’ Alabama mines and to provide potential lfuture employment for .the Debtors’
represented employees. If the sale is not approved or the sale fails to close, the Debtors will have
no choice but to immediately pursue shut downs of the mines and/or convert to Chapter 7,

thereby destroyiﬁg__ the going concetn value of the mines and eliminating future employment

opportmmiﬁeé.
A.  The Debtors’ Labor Obligations.
3. The Debtors are party to two collective bargaining agreements and a

mémorancium qf understanding. Specifically, (a) Jim Walter is party to the June 2011 Contract
between the ﬁmted Mine Workers of America and the Bituminous Coal Operators Association
(ﬁe “BCOA”) (together with any side letters of agreen‘lentaand closing agreements and the
memorandum of un&erstanding between Jim Walter and the UMWA, the “UMWA CBA™); and
(b) Walter Coke, Inc. (“Walter Coke”) is p;my to an -Agreemen; dated March 25, 2010, between
the USW on behalf of Local Union No. 12014 .and Walter Coke (the “USW CBA”).°® The
UMWA. CBA covers approximately 700 active employees.

4. . In addition, the Debtors owe retiree benefits (as such termi is deﬁﬁ by
section 1114 of the Bankruptcy Code, the “Retiree Beneﬁts”j to approximately 3,100 retirees

and spouses represented by either the UMWA or the USW, together with approximately 100

§ * Asnoted on the record, the Debtors’ and the USW stipulated that all relief requested in the Debtors’ 1113/1114
" Motion was withdrawn, therefore no relief is granted in this Order as to the USW or the USW CBA.

L.

4
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non-Union retirees and spouses represented by the statutory committee of retirees appointed in

these Chapter 11 Cases (the “Section 1114 Committee™). These Retiree‘Beneﬁts include those -

owed under: (i)the UMWA CBA (the “UMWA Retirce Medical Plan™) whicli, as of

December 31, 2014, had approximately $579.2 million in unfunded liabilities; (if) a collective
bargaining agreement that does.not cover any active employees with the UMWA (the “Taft

Retiree Medical Plan™) that, as of December 31, 2014, had approximately $3.4 million in

unfunded liabilities; (iii) the USW CBA (the “Walter Coke Retiree Medical Plan” and the -

“Walter Coke Retiree Life Plan™) that, as of December 31, 2014, had approximately $11.0
million and $0.5 million in unfanded Lisbilites, respectively; and (iv) the medical plan for non-
. Union retiress’ (the “Salaried Retiree Medical Plan™) that, as of December 31, "2014, had
’approndmately $4.3 million in unfm_ade_d liabilities. (See Scheller Decl. q4; Farrell Decl. 74;
Zelin Decl. 127.) -

5..  The Debtors are also responsible for numérous forms of pension liabilities

and retiree benefit obligations arising from the Debtors’ relationship with the UMWA, including,

. as defined below, the 1974 Pensién Plan, the Coal Act Funds, the 1993 Benefit Plan, the Account -

Plan, and the CDSP (coliectively, the “UMWA Funds”), Specifically, in 2014, ¥im Walter

Resources contributed (a) over $17 million to the 1974 Pension Plan;® (b) over $80,000 to the

CDSP9; and (c) approximately $3.6 million to the 1993 Benefit Plah..lo The Debtors also have an °

7 A separate Stipulation and Order has been entered (Doc. No. 1333) resolving all non-union retiree issues.

8 The United Mine Workers of Amenca 1974 Pension Plan and Trust (the “1974 Pension Plan”) is a
multiemployer, defined-benefit pension plan established pursuant to 29 U.8.C. § 186(c)(5). The 1974 Pension
Plan is responsible for pension and death benefits to dpproximately 90,000 retired or disabled ininers and their
eligible surviving spouses. See Objection of UMWA Health and Retirement Funds to the Debtors’ Motion for
an Ovder (4) Approving the Debtors’ Key Employee Retention Plan end (B) Grantzng Related Relief (the

“UMWA Funds KERP Objestion”)[Docket No. 1148], 1] 7-8.

®  The United Mine Workers of America Cash Deferred Savings Plan of 1988 (the “CDSP*) is a mmitiemployer

savings plan established by the 1988 CBA between the UMWA: and the BCOA. The CDSP is funded by both

5
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annual premium of approximately $170,000 (payable monthly) owed to the Conibined Benefit
Fund," and currently administer a Coal Act individual émployer plan (an “IEP”) that provides
retiree health benefits to approximateiy 572 retirees and their dependents.” Finally, in 2014, J im
Walter contributed apﬁroximatel&l $5.1 million to a retiree bonus Account Plan,”

6. . In aggregate, the Debtors pay approximately $25-30 million per year on

- account of their Retiree Benefits.
B.  The Chapter 11 Cases and Going-Concern Sale.
7. The f:lecl‘ine of the global met coal industry since 2011 is well established
 and has devastated the industry. Fundamental downward shifts in the Chinese economy, coupled
with the increase of low-cost supply of met cogl from Australia and Russia, have driven met coal
prices down from their historic high of $330 per metrie ton in 2011 to their current low of $89

per metric ton. [Zelin Decl. §8.] ‘The spot price for met coal is currently less than $80 per

volumtary employee wage deferrals and numerous coniributions from employas See UMWA Fu.uds KERP
Objection, § 12. ,

1 The United Mine Workers of America 1993 Benefit Plan and Trust (the “1993 Benefit Plan”) provides retiree
health benefits to approximately 10,837 retired coal miners and dependents. See UMWA Funds KERP
Objection, § 13; Declaration of William G: Harvey in Support of First Day Motions (the “Harvey
Declaration™){Docket No. 3]; 4 85.

" The United Mine Workers of America Combined Benefit Fund (the “Combined Benefit Fund”) provides health
and death benefits to coal industry retirees who, as of July 20, 1992, were receiving benefits from the 1950
Benefit Trust or the 1974 Benefit Trust The Combined Benefit Fund is financed by an anmual premium
assessed every October and certain transfers ﬁ'om the federal government. UMWA Funds KERP Objection, 5;
Harvey Declaration, 483.

2 The United Mine Workers of America 1992 Benefit Plan. (the “1992 Plan,” and, together with the Combined
Benefit Fund, the “Coal Act Funds*) provides benefits to (a) those who, based on their age and service record as
 of February 1, 1993, céuld have retired and received benefits under the 1950 Benefit Trust or the 1974 Benefit
Trast if those trusts had not been merged by statute, and who actually retired between Jnly 20, 1992 and
October 1, 1994; and (b) those' who would be covered by an IEP maintained pursuant to the Coal Act but who

no longer receive such coverage. See UMWA Funds KERP Objection, 4 6, Harvey Declaration, ] 83.-

3 The United Mine Workers of America 2012 Retiree Bonus Account Plan (the “Account Plan”) was established
in the 2011 NBCWA to make annual gingle-sum payments to beneficiaries on November 1, 2014, November 1,
2015, and November 1, 2016, Depending on the beneficiary’s pension under the 1974 Pension Plan, a
beneficiary receives either $455 or $580 from the Account Plan. See UMWA Funds KERP Objection, 1[ 11,
Harvey Declaration, ¥ 86,

6
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meﬁc ton. As met coa‘l' prices began to decline, the Debtors’ management responded to the
chﬁnging industry environment by implementing numerous oper_ational and cash-flow savings
measures:'* [Zelin Decl. §9.]
| ’ 8.  Despite these efforts, the burden on the Debtors of their funded debt
t;bligaﬁons and labor-related liabﬂiﬁé_s was unsustainable. With cash reserves of as of July 15,
201 5, of approximately $2§0 million, iﬁclusive of cash at their Canadian and UX. enﬁties,i the
Debtors continued to suffer substanﬁalmlossm from operations despite the far-reaching cost cuts
already taken.. Accordingly, the Debtorsl’: investment banking and financial advisors began
__ negotiating with advisors to an informal committee that comprises the holderjs of a majority in
amount of the Debtors’ first lien semior secured debt (the “Steering Committee”). The-
negotiations culminated in a Restructuring Support Agreement (the “RSA™) and the terms of an
" agreed order approving the Debtors” use of the First Lien Creditors’ cash collateral [Zelin Decl. -
1 12]

9, The RSA created a dual-track framework for the Debtors’ restructuring:
the Debtors would first seek to confirm & debt-for-equity Chspter 11 restructuring plan (the
“Plan™), but at the same tlme the Debtors would a]so pursue a gomg-concem sale in the event
that the Debtors could not conﬁrm the Plan. [Zelin Decl 712.] In fact, one of the milestones in
the RSA mandated that the Debtors commence the marketing of their assets on or before
August 19, 2015, in case a going-concern séle became the only viable option. [Zelin Decl. §12.]

10. The Comt held contested hearings on the Debtors’ motion to assume the

RSA on September 2 and 3, 2015, On September 14, 2015 the Court entered an order approvmg

¥

¥ These included a reduction of SG&A by 20% ($32 million), 25% ($33 million) and 28% ($28 million) in 2012,
2013 and 2014 respectively. The Debtors also cut their capital expenditures by 10% ($45 million), 61%
($238 million), and 28% ($28 million) in 2012, 2013 and 2014 respectively. Among other things, the Debtors
idted numerous mines and implemented significant reduction in force initiatives. [Zelin Decl. §9.]

-7
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the RSA on amended terms. [Doc. No. 723.] | Subsequently, on September 18, 5015, the
Steering Committee ﬁ]ed a motion, which the Debtors later joined, seeking confirmation that the
VRSA had terminated on its own terms. [Doc. Nos. 746, 774.] Following 2 hearing on
September 24, 20135, the Court entered an order confirming th;,t the RSA had terminated. [Doec.
No. 796.] '
© 11.  When the RSA tenﬁi:{;tea, the Debtors were left with its cash resources
and liquidity running out and no viable souroe of funding. The Debtors evaluated all of thci‘r,

» options but could not find a feasible path towards consummating a Plan. [See Zelin Decl. §13.]
In addition, no third party buyer had come forward for ﬂ;e Debtors’ core assets. [See Zelin Décl.
914.] As a result, t.he Debtors commenced negotiations with the Steering Committee and its
advisors with respect to a going-concern sale. [See Zelin Decl. §14:] In parti(;ular, the Del:;tors
were focused on (1) preserving the Debtors’ Alabama Coal Operations (as defined below) to the
greatest extent possible, (ii) maximizing poteﬁtial for xﬁJ.ture employment for the Debtors’
workers, and (iii) ensuring that the Debtors’ estates after a sale closing would retain sufficient

assets to wind-down in a safe and ord;rly manner' [See Zelin Decl. 715, 29.]

12. Aﬁer two months of negotiations, on November 5, 2015, the Debtors
executed an asset purchase agreement (the “Sta]kmg Horse APA™) foh Coal Acqmsmon LILC,
an entity owned by the First Lien Creditors (the “Proposed Buyer”). [Zelin Decl. §15.] Under
the Stalking Horse APA, the Deb@m will sell their core Alabama mining operations (i.e., the Jim
Walter No. 4 and 7 mines; related methane gaé operati.ons, and certain additional assets
incidental thereto) (the “Alabama Coal Operations”) to the Propbsed Buyer for $1.15 billion (the

. “363 Sal'e”)_. The consideration for the purchase pri.ce' will be a credit bid by the First Lien

Creditors of their prepetition liens and their adequate protection claims. In addition, the

8

Maca 1R.N2T7AT.TOWRAT1 Nne 1 40Q  Cilad 12/272/18  Entarad 19/20/1R 11°14-31  Noon

27



Proposed Buyer will (a) purchase the Debtors’ avoidance actions for $5.4 million in cash
(subject to certain reductions); (b) fund various wind down trusts to safely fiquidate the Debtors’
assets remaining after consummation of the sale to the Proposed Buyer; and (c) assume an
estimated $115 million in liabilities, including Black Lung obliga.ﬁons, reclamation, trade

payables, cure costs and professional fees and expenses. The Stalking Horse APA is subject to

higher or better offers and an open auction at which other qualified bidders may seek to purchase

the Alabama Coal Operations and other assets on higher or better terms:

13. The testimony presented at this hearing indicated that the diséussions
between the Debtors and their advisors an& the Proposed Buyer and its advisors were protracted,
difficult, contentious, frustrating, but at arm’s-length. [See also Zelin Decl. §15.] To facilitate
continued negotiations, the Steering Committee agreed to- extend the Debtors’ use of Cash

Collateral twice during this time: first on October 8, 2015, extending the use of Cash Collateral

to November 20, 2015, and again on November 17, 2015, extending the use of Cash Collateral to

December 1, 2015.% [Doc. Nos. 857, 1053.] In résponse to the Debtors’ deteﬁoraﬁng financial
condition, the Steering Comrmittee also agreed to defer the adequate protection payments due on
October 15 and November 15 that the Debtors were otherwise obligated to make to the First Lien

Creditors. [Doc. Nos. 890, 1037.]

14.  The Proposed Buyer refused to acquire the Alabama Coal Opetaﬁoﬁé

burdened by the Debtors’ legacy and current labor costs. The Stalking Horse APA thus requires
a sale “free and clear” of ‘legacy union liabilities. [Zelin Decl. §16.] Towards that end, the
Stalking Horse APA requires the elimination of any clanse or provision imposing on the Debtors

the requirement that any buyer assume the Debtors’ CBAs or any of the Debtors’ liabilities or

5 On December 1, 2015, the Steering Committee granted an additional extension, permitting the Debors’ use of
Cash Collateral to January 8, 2016. [Doc. No. 1158.]

9
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‘obligations under their CBAs (collectively, the “Successorship Provisions™) or altemaﬁvely{

rejection of the Debtor’s collective bargaining agreements.

agreements that seek to require an employer to bind a purchasing employer to all the terms and

15.  Successorship ¢lauses are contractual provisions in collective bargaining

conditions of an existing collective bargaining agreement in the event of a sale or assignment of

the business. The UMWA CBA provides, for example:

This Agreement shall be binding uwpon all signatories herefo,
including those Employers which are members of signatory
associations, and their successors and assigns. In consideration of
the Union’s execution of this Agreement, each Employer promises
that its operations covered by this Agreement shall not be sold,
conveyed, or otherwise transferred or assigned to any successor
without first securing the agreement of the successor to assume the
Employer’s obligations under this Agreement. Immediately upon
the conclusion of such sale, conveyance, assignment or transfer of
its operations, the Employer - shall notify the Union of the
transaction. Such notification shall be by certified mail to the
Secretary-Treasurer of the International Union and shall be
accompanied by documentation that the successor obligation has
been satisfied. Provided that the Employer shall not be a guarantor
or be held liable for any breach by the successor or assignee of its
obligations, and the UMWA will look exclusively to the successor
or assignee for compliance with the terms of this Agreement.

UMWA CBA, p. 5.

16. Because the Proposed "Buyer is unwilling to purchase the Alabama Coal

Operations subject to the CBAs, with respect to the UMWA CBA, the Stalking Horse APA

provides:

Noaca 1R NADTAATARATA MNAan~ 1400 Cilad 1235011 K Entavrand 1200 LC 1141 A:D1

On the Closing Date, the Acquired Assets shall be transferred to

Buiyer and/or one or more Buyer Designees, as applicable, free and

clear of all Encumbrances- and Liabilities (including, for the
avoidance of doubt, all successor lability, including . any
successorship obligations under any Collective Bargaining
Agreement, and/or with respect to any Benefit Plan that is not an
Buyer Benefit Plan), other than the Permitted Encumbrances and
the Assumed Liabilities, including any Reclamation obligations
that are Assumed Liabilities.

10
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Stalking Horse APA § 7.12 (emphasis added), |

17.  The Stalking Horse APA further requires as a closing condition that:

() the Bankruptcy Court shall have determined that-Sellers can

sell the Acquired Assets free and clear of any successor. clause in

the UMWA. Collective Bargaining Agreements, (ii) the UMWA

shall have agreed to waive or remove the successor clause in the.

UMWA  Collective Bargaining Agreements, or (iii) the

Bankruptcy Court shall have granted a motion acceptable to

Buyer filed by the applicable Seller pursnant to Section 1113(c) -

of the Bankruptcy Code authovizing the applicable Seller fo

reject the WIWA Collective BargauungAgreements
Stalking Horse APA § 9.9(2)(i) (emphasis added).

18.  Despite extensive efforts, the Debtors did not find any buyer willing to
purchase the Debtors’ assets subject to the CBAs, In fact, no buyer other than the Proposed
Buyer expressed any interest in the :Alabama Coal Operations at all. This was true even though,
as of the date of the Section 1.113/ 1114 Motion, the Debtors’ investment banking advisor PJT
Partners LP (“PJT”) had contacted 47 strategib acquirers (including domestic coal producers,
international coal producers and integrated steel companies) and 37 financial sponsors.

Throughout the maiketing process, PJT did not receive a single indication of interest to purchase

all of the Debtors’ Alabama Coal Operations although PIT did receive a few proposals with .

respect to certain of the Debtors’ other assets. [Zelin Decl. § QS; see also Tab 110, Zelin Trial
Notebook.] |

| 19.  Today, the Debtors continue to rapidly lose cash, 'even excluding inte;'est
expenses and notwiﬂistanding substantial cash conservation initiatives the Debtors implemented :
If the Sta.lkmg Horse APA is not approved, and if no altema’uve successful bidder emerges, the
Debtors will run out of cash by early 2016 and will have no ch01ce but to liquidate, [Zelin Decl.

129; see also Tab 1, Zelin Trial Notebook.] In addition, if the proposed 363 Sale is

11
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conmlmmaied; the Debtors will be left with insufficient funds to make payments on the Retiree ;

Benefits and any ongoing obligations under the UMWA CBA. [Zelin Dec]. §16.]

C. The Debtors’ Labor Negotiations with the UMWA. 1
20. '_Starting' before the Petition Date,.the Debtors have met and negotiated

with the UMWA concetning proposed modiﬁcaﬁons to the UMWA CBA. [Scheller Decl. §5.]
When the Chapter 11. Cases first commenced, the Debtors negotiated with the UMWA intending
to reorganize and confirm a Chapter 11 plan consistent with the RSA. ‘[Schelller Decl. 1]
Prior to the Petition Date, on July 8, 2015, the Debtors met with the UMWA to provide the
UMWA with an overview of market con;liﬁons, the Debtors® historical financial performance,
and the reasons and goals for the Debtors’ anticipated restructuring. [S‘éheller Decl. §6.] - |

21. On Aﬁgust 26, 2015, the Debtors presented the UMWA with ;he{f first
proposal (the “First UMWA Proposal”) for a set of terﬁxs and conditions to effectuate a
reorganizatibn as contemplated in the RSA, including deletion of the Successorship Pfovisions.
[Scheller Decl. §13.] In the First UMWA Proposal,f the Debtors also sought aggregate annual
savings of approximately $150 million which they then believed was the minimum needed to
eventually return the Debtors to profitability. ;[Sc].leller Decl. §12.} Even with those savings, the
Debtors’ ﬁnan;:ia;l advis;ars projected that the feasibility of .any Chapter 11 plan would reqﬁke

' significant capital investment over a period of years. [Zelin Decl. §17.]

22.  The Debtors met with the UMWA to discuss the First UMWA Proposal

five times in Septerhber 2015. The First UMWA Proposal included elimination of Retiree

Benefits and modifications to healthcare, all" of which were discussed in these meetings.

16 “The UMWA is a labor union which was formed in Columbus, Ohio on January 22, 1890 with the stated purpose
of ‘educating all mine workers in America to realize the necessity of unity of action and purpose, in demanding
and securing by lawful means the just fruits of our toil.™ Patriot Coal, 493 B.R. at 80 (quoting Mair B. Fox,
United ‘We Stand: The United Mine Workers of America 1890-1990 22 (International Union, United Mine
Workers of America 1990, in tumn. citing the UMWA Preamble, 1890). '

12
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[Scheller Decl. 14.] Following those discussiéqs, on October 1, 2015, the UMWA made its
first counter-proposal to the First UMWA Prdpo_sal. [Scheller Decl. 4 15.]

23.  When the RSA was terminated and -confirmation of a plan of
reorganization proved impossible, the Debtors switched their focus to a salé path and continued
to meet with the UMWA io discuss the Debtors’ options in light of the sale process. ‘ [S.chelﬁer
Decl. 717.] As the St'a1k1:ng Horse APA was ‘crystallizing, the Debtors engagedﬁga.in with the
UMWA to discuss the UMWA CBA. "[See Scheller Decl. 9 19-21.] Specifically, the Debtors
met with the UMWA twice in October to provide staius reports on the" Stalkmg Horse APA
negotiations and the Debtors® deteriorating lignidity position, [Scheller Decl. §1 26-21.]

24.  Five days after entering into the Stalking Horse APA, the Debtots met
with the UMWA, withdrew their First Proposal and presented their. final proposal (the “Final
UMWA Proposal”). [Scheller Decl. 1 23 & Ex.2.] The Final UMWA Proposal included the
following terms:

@ Successorship clause. Deletion of the successorship clause
in its entirety to comply with the terms of the Stalking
Horse APA and facilitate the 363 Sale process. [Scheller
Decl. §24.] ' :

(b)  Healthcare for laid-off employees. Elimination of the
* requirement to provide healthcare benefits for employees
who are laid-off for up to 12 months after the month in
which the layoff occurs, providing instead that no
healtheare or other welfare benefits will be provided to any
active or laid-off employee after the sale of the mines under
the 363 Sale closes. [Scheller Decl. §24.]

(¢©) Termination of agreement. Termination effective as of the
date the 363 Sale closes, on which date all of the Debtors’
obligations to make any payment that arises from any
confractual requirement, grievance settlement, arbitration
decision or other obligation that vested or was incurred
prior to the date of the sale of the mines to the Proposed
Buyer under the Stalking Horse APA would also terminate.
[Scheller Decl. §24.] '

13
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(@  Effects barga.mmg Continued good faith discussions
rega.rd.mg any proposal that the UMWA may have
conceming the effects of the sale of the mines on the
UMWA’s members. [Scheller Decl. § 24.]

()  Health and welfare benefits for retirees. Termination of
health and welfare benefits, including the UMWA Retiree
Medical Plan and Taft Retitee Medical Plan, for all of the
UMWA'’s retirees effective no later than the closing date of -
the Section 363 Sale, as the Buyers are not agreeing to
assume responsibility for such healthcare benefits for
retirees under the Stalking Horse APA, and the Debtors

. will no longer have any funds available to provide any
benefits to the UMWA retirees post-closing. [Scheller
Decl. §24.] '

® Coal Act retirees. Coordination with the UMWA and with
the UMWA 1992 Plan officials to arrange for the transition
of retirees entitled to Coal Act Benefits to the UMWA 1992
- Benefit Plan with no loss of benefits. (The Coal Act
provides that when an employer becomes financially
unable to provide healthcare benefits to its Coal Act-
eligible retirees, the UMWA 1992 Benefit Plan will enroil
the impacted retirees and prowde their benefits.) [Scheller

Decl. §24.]

25. " On No’vember 20, 2015, the UMWA rejected the Debtors” Final UMWA
Proposal. [Scheller Decl. §27 & Ex. 3.] The UMWA response was that it would agree to
facilitate the termination or modification of the UMWA CBA. obligations “as appropriate for the

winding down of TWR and its exit from the coal industry” but “only upon” ratification of a new

~ collective bargaining agreement with the Proposed Buyer that, among other things, addresses

healtheare for retired Jim Walter miners. [/4]

26.  The testimony at the hearing showed that the UMWA has bee:n negotiating.
with the Proposed Buyei'. On November 6, 2015, the day after the Stalking Horse APA was
signed, Mr. Doug Williams, CEO of Coal Acquisitions, LLC, sent a ietter to Cecil E. Robetts,
-the UMWA'’s Prwidgnt, introducing himself to Mr. Roberts and hoping to. set the stage for

further discussions and negotiations. Further, Mr. Williams advised that Coal Acquisition
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planned to begin interviewing individuals for employment after a sale and that some of the
. individuals who may be interviewed are currently represented by the UMWA at Jim Walter’s
: numberlt and 7 mines, surface facilities and preparation plants. After the letter was sent to
Mr. Roberts, the advisors to the Proposed Buyer e*changed numerous emails and calls and
meetings with the UMWA were scheduled for and held November 16, December 2, and
December 8, 2015, apd another meeting is scheduled for December 18, 201._5. [Williams Decl.

15 and testimony.] At the November 16th meeting, the Proposed Buyer made an initial contract

.proposal to the UMWA, subject to a number of conditions, including the Proposed Buyer -

providing offers of employment to fche bargaining unit empioym previously employed at Jim
Walte;r’s mines numbers 4 and 7, preparation plants and surface facilities, and a majority of those
bargaining unit employees accepting such offers. [Williams Decl. q 6.]> A counterproposal has
- since been provided by the UMWA, and the heériug, tﬁe testimony indicated the parties intend to
continue to negotiate, | .
- 27.  Throughout the negotiation process, ‘the Debtors provided thre‘UMWA
‘with full access to extensive diligence information, including apiaroximately 75,000 pages of the
relevant operational, ﬁnancial,~ business planning and other documents. ’i‘owards that end, 'th-e
Debtors established an electronic data room to facilitate information sharing on a confidential
basis. ﬁe date room was made avajlabie to the UWMA on July 14, 2015, {Schéller Decl. 9 8.]
In adc}ition to pro{riding access to thousands of pé.ges of data, tﬁe Debtors and their advisors gave
the UMWA numerous detailed presentations about- the Compaty, its busineSses,‘ financial

condiﬁons, business plan and projected performance. [Scheller Decl. §9.]

The Debtors® Notion Pursuant to'11 U.8.C. §§105(a), 1113(c). and 1114(g).
28.  On November 23, 2015, the Debtors filed this Section 1113/1114 Motion

pursuant to sections 105(a), 1113(c), and 1114(g) of title 11 of the United States Code for an

15
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order () (A) éuthoﬁzing the rejection of the collective bargaining agreements of Jim Walter and

Walter Coke, (B) implementing Jim Walter’s and Walter -Coke’s final labor proposals, and

(C) terminating the Debtors’, retiree benefits and related obligations; and (II) granting related'
relief. Along w1t11 the Motlon, Debtors filed declarations of Steven Zelin, a Partner at PJT
Partners, Debtors’ ﬁnancml advisor; Walter J. Scheller, ITT, the CEO of Walter Energy, Inc.; and
Carol W. Ferrell, President of Walter Coke, Inc. In addition, as a proponent of the Motion, the
lenders filed the declaration of Stephen Douglas Wllhams, the CEO of Coal Acquisitions, LLC, ,
the Stalkmg Horse Bidder. In addition to these declarations admitted as evidence at the heanng,
Mr. Zelin, Mr. Scheller and Mr, Williams testified.

29, In the Section 1113/1114 Motion, the Debtors request the authority to
(a) reject the UMWA CBA in its entirety and (b) implement the Final Proposals pursuant to
whicl; any Successorship Provision would be eliminated and upon the closing of the 363 Sale,
the UMWA CBA and the other obligations remaining under the UMWA. CBA, as well as the
Retiree Benefits, would terminate.

30. “The UMWA! and the UMWA Funds,’® (collectively, the “Objéctors")

filed objections to the Section 1113/1114 Motion.” The Objectors make the followihg

7 See Objection of the United Mine Workers of America to Debtors’ Motion Pursuant to 11 US.C. §§ 105(a),

1 113(c) and 1114(g) for an Order (I) Authorizing the Debtors to (4) Reject Collective Bargaining Agreements, -

(B) Implement Final Labor Proposals, and (C) Termmate Retiree Benefits; and (II) Granting Related Relief
[Doc. No. 1189] (the “UMWA Objection”).

18 See Objection of the United Mine Workers of American 1974 Pension Plan and Trust, the United Workers of

America 1993 Benefit Plan, the United Mine Workers of America 2012 Retiree Bonus Account Plan, the United

Mine Workers of America Cash Deferred Savings Plan of 1988, the United Mine Workers of America Combined
Benefit Plan and the United Mine Workers of America 1992 Benefit Plan to (1) Debtors’ Motion Pursuant to 11
US.C. §§ 105(a), 1113(c) and 1114(g) for an Order (I} Authorizing the Debtors to (4) Reject Collective
Bargaining Agreements, (B) Implement Final Labor Proposals, and (C) Terminate Retiree Benefits; and
(ID) Granting Related Relief [Doc. No. 1198] (the “UMWA Funds Objection™).

5 The USW also filed an objection to the Section 1113/14 Motion, See' Opposition of the United Steelworkers to
- the Debtors’ Motion Pursuant to 11 US.C. §§ 105(a), 1113(c) and 1114(g) [Doc. No. 1195] (the “USW

Objection™). The Debtors filed a notice of withdrawal of the Séction 1113/14 Motion as it relates 1o the USW

16
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argmnénts: (2) relief under sections 1113 and 1114 of the. Bankruptcy 'Code is not aﬁpropﬂéte
. here, where the Débtors are selling substanﬁa]ly all of their assets only to tﬁen possibly liquidate
in 4 Chapter 7, as opposed to restructuring or reorganizing; (b) even assuming that a liquidating
debtor can seek relief under sections 1113 and 1114 of the Bankruptey Code, at 4 minimum,
these sections require the Debtors to' demonstrate an ability to conﬁrm'a Chapter 11 plan, which
the Debtors cannot do here because they lack the funding needed to satisfy accrued but unpa1d
admm:strauve claxms, mcludmg environmental, pension, and cerfain other legacy
retires/employee liabiliﬁe§; {c) the Section 1113/1114 Motion inaﬁbropﬁately seeks to terminate
the Debtors® obligations to its employees and retirees under the Coal Act statlitory oblig;ti,oﬁs
that the Debtors cannot modify under section 1114 of the Bmptcy Code; and (d) the Section
1113/1114 M&ion Tails to satisfy the suiastanﬁve requirements of sections 1113 and 1114 of the
Bankruptcy Code for a plethora of other reasons, including tha; termination of the Successorship
Provisioﬁs is not necessa:ry 1o permit ﬂie reorganizaﬁoﬁ of the Debtor§ as contemplafed bSl the
Bankruptcy Code and that the requested relief is otherwise not fair and equitable,

JURISDICTIONZQ

31.  The Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§§ 157 and 1334.. Venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and.1409. This
" is a core proceeding under 28 U.S.C. § 157(b). °
32.  The statutory and legal predicates for tﬁe relief sought herein are sections

105(a), 1113(c), and 1114(g) of the Bankruptcy Code and Bankruptcy Rules 2002 and 6004,

-[Doc. No. 1227]. The Court confirmed with USW counsel that he had no objection to the withdrawal and that .

essentially the withdrawal constituted a stipulation of dismissal as to the USW provisions of the Motion.

X This Memorandum Opinion and Order constitutes findings of fact and conclusions of law pursuant to Federal
Rule of Civil Procedure 52, applicable fo adversary proceedings in bankmptcy pursuant to Federal Rule of
Bankruptey Procedure 7052. '
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33.  On July 30, 2015, the Bankruptcy Administrator for the Northern District
of Alabama appointed an eleven member Official Committee of Unsecured Creditor§ (the
“Creditors Committee”), [Doc. No. 268‘.j On August 4, 2015, the Bankruptcy Administrator

appointed two additional members to the Creditors Committee [Doc. Nos. 336; 342.]

34. On July 30, 2015, the Court entered an order authorizing the formation of

a committee of feﬁred employees pursuant to sections 1114(0)(2) anii ul 114(d) of the Bankruptcy
Code (the “Section 1114 Committee”). [Doc No. 264.] Both the UMWA and the United
. Steelworkers (the “USW ”? and, together with the UMWA, the “Unions™) are members of the
Creditors Committee and each serves as the authorized representative of the renrees of their
Tespective Unions on the Section 1114 Committee.:. [Doc. Nos. 268, 264.] I;Io trustee or
examiner has been appointed in the Chapter 11 Cases. |

CONCLUSIONS OF LAW

A.  Sections 1113 and 1114 of the Bankruptey Code.
35.  Congress enacted section 1113 of the Bankruptey Code in response to the

Supreme Court’s decision in NLRB v. ledzsco & Bildisco, 465 U.S. 513 (1 984) In Bildisco, the
Supreme Court “held that a debtor may unilaterally reject a collective bargalmng agreement
undgr section 365(a) of the Bankruptcy Code by showing that the agreement ‘burdens the estate,
and that after cai’eﬁﬂ scrt;ﬁny, the equities balance in favor of rejecting the labor contract.”?! To
address concerns that the Supreme Court’s decision would permit debtors to use bankruptcy as a_

weapon in the collective bargain procws, Congress enacted section 1113 to “replace the Bildisco

standard with one that was more sensitive to the national policy favoring collecuve bargaining -

2 i ve AMR Corp., 477 BR. 384, 405 (Bankr, S.D.N.Y. 2012) (quoting NLRB v. Bildisco & Bildisco, 465 U.S.
513, 526 (1984)).
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agreements . . . " Section 1113 accordingly is intended “to ensure that well-informed and

good faith negotiations. occur in the market place, not as part of the judicial process.””. It does

50 by imposing more su'iﬁgent standards and rigorous prooeduws for rejecting a collective

bargaining agreement than apply to an ordinary executory contract. Seétion 1113 thereby

encourages the debtox"-employer and the union to reach a negotiated seftlement. See Collier on

Bankruptcy § 1113.01 (citing the language and history of section 1113). |
36.  Section 1113 provides in relevant part:

(a) The debtor in possession, or the trustee if one has been
appointed under the provisions of this Chapter, other than a trustee
in a case covered by subChapter IV of this Chapter and by title I of
the Railway Labor Act, may assume or reject a collective
bargaining agreement only in accordance with the provisions of
this section, :

(b) (1) Subsequent to filing a petition and prior to filing an
application seeking rejection of a collective bargaining agreement,
the debtor in possession or trustee (heréinafter in this- section
“trustee” shall include a debtor in possession), shall—

(A)ymake a proposal to the authorized

representative of the employees covered by such

agreement, based on the most complete and reliable

information available at the time of such proposal,

which provides for those necessary modifications in

. the employees benefits and protections that are

necessary to permit the reorganization of the debtor

- and assures that all creditors, the debtor and all of

the affected parties are treated fairly and equitably;
and

(B) provide, subject to subsection (d)(3), the
representative of the employees with such relevant
information as is necessary to evaluate the proposal.

(2) During the period beginning on the date of the making
of a proposal provided for in paragraph (1) and ending on

2 Wheeling-Pittsburgh Steel Corp. v. United Steelworkers of America, 791 F.2d 1074, 1089 (34 Cir. 1986).

B New York Typographical Union No. 6 v. Maxwell Newspapers, Inc. (In re Maxwell Newspapers, Inc.), 981 F.2d
85, 90 (24 Cir. 1992). ) :

19

Case 18-02741-TOM11  DNoc 1489 Filed 12/2R81MKR  Fnterad 12/28/1R 11°14:21  Daer

38



the date of the hearing provided for in subsection (d)(1), the
trustee shall meet, at reasonable times, with the authorized
representative to confer in good faith in attempting to reach
mutually satisfactory modifications of such agreement.

(¢) The court shall approve an application for rejection of a
collective bargaining agreement only if the court finds that—

(1) the truste¢ has, prior to the hearing, made a proposal
 that fulfills the réquirements of subsection (b)(1);

() the authorized representative of the employees has
refused to accept such proposal without good cause; and

(3) the balance of the eqmtles clearly favors rejection of
such agreement.

37.  “Section 1113(b) requires that a debtor take a numb& of procedural steps
prior to rejecting a collective bargaining agreement.”” At the outset, the debtor must provide
the union with its proposed modiﬁcaﬁons'to a collective ba'rgainin:g agreement prior to filing an
application with the court to reject the ag@ent ’ Morebver, the proposed modifications must
be (a) “based on the most complete and reliable information available at the time of the
proposal,” (b) “necessary to permit the reorganization of the debtor,” and (c) “assure{] thlat all

creditors, the debtor and all of the affected parties are treated faitly and equitably.””® The

debtors must also provide the union with the relevant information necessary -for the union to .

evaluate the proposal.?® Finally, “the debtor must bargain in good faith with the union in an
attempt to reach an agreement” between the time that the section 1113 proposal is made by the

debtor and the date that any section 1113 application is set to'be heard.?”

% AMR Corp., 477 B.R. at 406. .
11 US.C. § 1L13(b)(1)(A); AMR Corp., 477 B.R. at 406 (citing 11 U.S.C. § 1113G)(I)(A).

% g ‘ ]

¥ 4MR Corp., 477 BR. at 406.
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38.  Section 1113(c) also requlres that a debtor estabhsh the following three -

substantive requxrements to reject a collectlve bargmnmg agreement: (a) that the debtor’s
‘section 1113 proposal fulfills the requirements of the statute, (b)_fhat the union refused to accept |
the proposal without goo:i cause, and {©) ﬂ}ét the balance of ‘the equities favors rejection of the
a,greemept.28 “The debtor bears the burden of proof by the p'reponderanée of the e\}i;lence_on the
elements of section 1113.7%

39.  Similarly, the debtor may modify or terminate retiree benefits upon

sausﬁung the following conditions:

(1) the trustee has, prior to the heanng, made a proposal that fulfills the
requirements of subsection (f);

2 the authorized representative of the ‘retire&s has refused to accept such
proposal without good cause; and

(3) such modification is necessary to permit the reorganization of the
debtor and assures that all creditors, the debtor, and all of the affected
parties are treated fairly and equitably, and is clearly favored by the
balance of the equities; .

except that in no case shall the court enter an order providing for such .
modification which provides for a modification to a level lower than
that proposed by the trustee in-the proposal found by the court to have
con;&:lied with the requirements. of this subsection and subsection (f)

40. Subsecuon () requires as follows

(1) Subsequent to filing-a petition and prior to ﬁlmg an application
seeking modification of the retiree benefits, the trustee shall—

(A)make a proposal to the authorized representative of the
retirees, based on the most complete and reliable information
available at the time of such proposal, which provides for

Z 11 U.S.C. § 1113(c); AMR Corp., 477 BR. at 406,

» A.MR Corp., 477 BR. at 406 (citing Truck Drivers Local 807 v. Carey Transp., Inc. (Carey Transp. IT), 816
F.2d 82, 88 (2d Cir. 1987); In re Nw. Airlines Co;jp 346 B.R. 307, 320-21 (Bankr, S.D.N.Y. 2006)).

0 11 US.C § 1114(g).

21

Cage 15.02741-TOM11  Dnn 1489  Filad 12/98/15 - Fnterad 12/98/15 11+1421 Nocr

40



those necessary modifications in the retiree benefits that are
necessary to permit the reorganization of the debtor and
assures that all creditors, the debtor and all of the affected
parties are treated fairly and eqmtably; and

(B) provide, subject to subsection (k)(3), the reﬁr&sentaﬁve of the
retirees with such relevant information as is necessary to
evaluate the proposal.

(2) During the period beginning on the date of the making of a proposal
provided for in paragraph (1), and ending on the date of the hearing
provided for in subsection (k)(1), the trustee shall meet, at reasonable”

times, with the authorized representative to confer in good faith in -

attemptm§ to reach mutually satisfactory modifications of such retiree
baneﬁts

41.  The statutory “requirements for modification of r;atiree benefits are . . .
substantially the same as the requirements for rejection of collecti\}e.bargajning agreements.”*>
Thus, the nine-part analysis bfound in In re American Provision Company, discussed below,
applies equally to both.3® Courts thus routinely analyze motions for relief under sections 1113
and 1114 together, and the Court will do so heféi“ Accordingly, the follqwing discussion_
relating to the requirements under section 1113 also applies to the relief the Debtors requést

 under section 1114 and as applicable to the UMWA and UMWA Funds.® Applicable Standard

Under Sections 1113 and 1114 of the Bankruptcy Code.

3 ILUS.C. § 1114(H)..
2 In re Horizon Natwral Res. Co., 316 B.R. 268, 281 (Bankr. ED. Ky. 2004)

B zr} re Horizon Natural Res., 316 BR. at 280-81. See Ir re American Provision Co., 44 BR. 907, 909 (Bankr. D.
Minn, 1984).

% See g, Horizon Natural Res., 316 BR. at 279-83 In re Horsehead Indus., Inc., 300 B.R. 573, 583 (Bankr,
"~ 8.D.N.Y.2003).

% Thus any reference in this Opinion to the UMWA also, if applicable, shall be a reference to the UMWA Funds.
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42.

The requirements of section 1113 were restated in a nine-part test in Jn re

American Provision Co., 44 B.R. '90'7, 909 (Bankr. D. an '1984).36 Thie test requires that the

following be met:

@

®

©

@

©

®

®

®

®

43,

The debtor in possession must make a proposél to the union
to modify the collective bargaining agreement;

The proposal must be based on complete and reliable
information available at the time of the proposal;

The proposed modiﬁcaﬁons must be “necessary to permit
the reorganization of the debtor;”

The proposed modifications must assure that all creditors,
the debtor and all of the affected parties are treated fairly
and equitably;

The debtor miust provide to the union such relevant
information as is necessary to evaluate the proposal;

Between the time of the making of the proposal and the .

time of the hearing on approval of the rejection of the
existing collective bargaining agreement, the debtor must
meet at reasonable times with the union;

At the meetings the debtor must confer in good faith in
attempting to reach mutually ‘satisfactory mod1ficat10ns of

- the collective bargaining agreement;

The union must have refused to accept the proposal without
good cause; and )

The balance of the equmes must clearly favor rejectxon of
the collective bargaining agreement, .

Before turning to this nine-factor American Provision test, the Court

addresses the Objectors’: argmnents that (a) relief under sections 1113 and 1114 of the

Banlcmptcy Code is not appropriate here where the Debtors are selling substantially all of their

¥ In re Alabama Symphony Ass’n, 155 BR. 556, 573 n.38 (Bankr. N.D. Ala, 1993) (“This test is almost
universally followed in the bankrupicy courts.™), rev’d on other grounds, Birmingham Musicians® Protective
Ass'n, Local 256-733, of the Am. Fed, Of Musicians v. AIabama Symphony Ass’n (In re Alabama Symphony
Ass’n), 211 B R. 65 (N.D. Ala. 1996).
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assets and liquidating, (b) the Debtorsj must demonstrate the ability to confirm a Hciuidaﬁ:ig
Chapter 11 plan, which the Debtors cannot do because they lack the funding needed fo satisfy
accrued but unpaid administrative claims, including environmental, pension, 'fmd certain otht;r
legacy retiree/employee liabilities, and (c) the Section 11 13/1114 Motion inappropﬁétely seeks
to terminate the Debtors’ obligations to its employees and retirees undér fhe Coal Act, statutory
obligations that the Debtors cannot modify under section 1114.

B.

Chapter 11 Plan, .

44.  The Objectors argue that sections 1113 and 1114 do not apply in a
liquidating Chapter 11 case, and accordingly, the Debtors relief should be demed 3 The
Bankruptcy Code does not limit liquidation to Chapter 7 cases.’® To the contrary, Chapter 11
¢ipress1y‘provides for liquidating Chapter 11 plans of reorganization.-39 As a result, when a
Chapter 11 debtor is being sold or ié liquidating réiher than reorganizing, courts apply the

. requii:ements fq_r section. 1113(c) relief “contextually, rather than strictly,” and “with the

ﬁhpending liquidation of the Debtor firmly in mind.**® And while some courts have found that -

3 UMWA Obj. at 1 70-76.
¥ Seeeg., Inre Chicago Constr. Specialties, Inc., 510 B.R. 205, 214-16 (Bankr. N.D. I1L. 2014),

% 11 USC. § 1129(a)(11) (enumerating as a confirmation requirement that “{c]onfinmation of the plan is not
likely to be followed by . . . liquidation . . . unless such liquidation . . . is proposed in the plan™); see also 11
U.S.C. § 1123(b)(4) (Chapter 11 plan may “provide for the sale of all or substantially all of the property of the
estate, and the distribution of the proceeds of such sale among holders of claims or interests[.]”); Chicago
Constr. Specialties; 510 BR. at 215,

0 Chicago Constr. Specialties, Inc., 510 B.R. at 217-18; In re U.S. Truck Co. Holdings, 2000 Bankr. LEXIS 1376,
at *26-28 (Bankr. E.D. Mich. Sept. 29, 2000) (“[Alpplying § 1113 to a liquidating Chapter 11 . . . is somewhat
problematic because many of the § 1113 requirements -and the case law interpreting them focus on or
présuppose efforts to rehabilitate an ongomg business [but] . . . these staudards must necessarily be construed, if
possible, in a way that gives them meaning in this hqmdauon setting,”); United Food & Commercial Workers
Union, Local 211 v. Family Snacks, Inc. (In re Family Snacks, Inc.), 257 B.R. 884, 893 (8th Cir. B.A.P. 2001)
(“[EJach court that has addressed the meaning of the phrase ‘reorganization of the debtor,’ as found in
§ 1113(b)(1)(A), has held or assumed that § 1113 applies in a case where the debtor will not be engaged in
business because it is se]JJng its assets.”).
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““the procedural requirements imposed by § 1113 appear ill-suited to a liquidation

proceeding,”™*!

courts have routinely applied the provision in liquidaﬁng Chapter 11 cases.®
Moreover, neither section 1113 nor 1114 require that the debtor establish the feasibility of ;1
lignidating Chapter 11 plan as a condition precedent to relief,

45.  The placement of sections 1113 and 1114 “in Chapter 11 requires its
application to liquidating Chafter 11 cases™® Even ﬂ:ot_lgh. Conéress uses the term
“reorganization” in both sections 1113 and 1114, the Bankruptcy Code does not define the
term,*  Courts, however, interpret “reorganizétion” to include all types of debt adjustment,
including gomg—concem asset sales pursuant to section. 363 of the Bankruptcy Code.*
Permitting a debtor to avail itself of section 1113 and 1114 reliefto consummate a going-concern

sale where the debtor cannot confirm a Chapter 11 comports with Congressional intent that

sections 1113 and 1114 serve a rehabilitative purpose.

* Chicago Constr. Specialties, 510 B.R. at 215 (quoting Carpenters Health and Welfare Trust Funds v. Robertson
(In re Rufener ,Cans_tr., Inc,), 53 F.3d 1064, 1067 (9® Cir. 1995).

2 See eg., In re Maxwell Newspapers, Inc., 981 F.2d 85, 91 (2d Cir. 1992) (“The union . .. contends that the
debtor has not shown that a collective barpaining agreement may be rejected to serve the interests of a purchaser
of assets, The two lower courts belicved that 11 U.S.C. § 1113 applied to this transaction because what is to
emerge, if the sale is consummated, is the Daily News reorganized as an ongoing business. We agree.”); In re
Hoffinan Bros. Packing Co., Iic., 173 BR. 177, 186-87 (9th Cir. B.AP. 1994) (“We agree, and hold that § 1113
does not preclude rejection of CBAs where the purpose or plan of the debtor is to liquidate by a going concern
sale of the business.”); accord Chicago Constr. Specialties, 510 B.R. at 215; In re Karykeion, Inc., 435 B.R.
663, 679 (Bankr. C.D. Cal. 2010); Family Snacks, 257 B.R. at 893. Indeed, this well-established proposition is
even supported by a case that the UMWA cites liberally in its objection. See Jn re Lady H. Coal Co., 193 BR.
233, 240-43 (Banks. SD.W.Va. 1996) (denying the debtor’s section 1113 motion but noting that “a collective
bargaining agreement (‘CBA’) may be rejected in contemplation of the sale of a substantial portion of a
"debtor’s assets as such sale is effectively the reorganization plan of & debtor”).

®  In're Ionosphere Club, Inc., 134 BR. 515, 524 (Bankr. SD.N.Y. 1991).
“ 11US.C. §§ 1113(b)(2)a), 1114(B(1)(A).

¥ See, e.g., In re Karpkeion, Inc., 435 B.R. 663, 679 (Bankr. C.D. Cal. 2010) (“[T}he only reorganization option
for the debtor is the sale of [its hospital] to [buyer] and that sale is contingent on the: court approvmg the
debtor’s rejection of these CBAs ). .
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46.  Sections 1113 and 1114 do not require the Debtors to establish that the
requested relief will result in a conﬁl;méble Chapter 11 plan of liquidation.*® The Objectors
cénfuse the rehabilitative effect of a going 6oncern sale of the Debtors’ Alabama Coal
Operations to a new t;wner with the attendant wind-down and ‘]iquidaﬁon of the remaining
bankruptcy estates, a process that occurs aﬁer the sale of the Debtors’ Alabama Coal Oper;ations
as a gpiﬁ;; concern. Applying the “necessary to permit tﬁe reorganization of the debtor”
requirement of section 1113(c) relief “contextually, ratl'mr than strictly,” sections 1113 and 1114
apbly iﬁ a liquidating Chapter 11 case regardless of the debtor’s ability to confirm a liquidating
Chapter 11 plan. -

C. Benefits Under the Coal Act May Be Modified or
_Termmated Pursnant to Section 1114 of the Bankyuptcy Coife.

47.  The Objectors also argue that the Section 11'13/1114} Moti'on cannot be
h granted becanse the Final Proposéis are inconsistent with federal law to the extent they seek to
terminate healthcare coverzig'e for retirees and dependents eligible for such coverage under fhe
Coal Industry Retiree Heaith Benefit Act of 1992 (the “Coal Act”).*” Modification of Coal Act
. retireé benefits may be permitted if such modifications are necessary to facilitate a going concern
sale, rather than a piecemeal liquidati’on: For the reasons set foréh below, the Debtors’ Final

Propbsals meet this standard.

48. By way of background, the Coal Act contains three “vehicles” to provide

healthcare benefits for. certain coal industry retirees. First, the Coal Act merges the 1950 and
1974 benefit plans into the “UMWA Combined Fund.” Second, the Coal Act requires signatory

operators who are obligated under the 1978 or any later NBCWA to provide benefits under an

%  UMWA Obj. at§ 77; 1114 Committee Obj. atf1L, 62.

4 26 US.C. §§ 9701-22. See also Patriot Coal 493 B.R. at 83-84 for an explanation of the Coal Act and its
predecessors.
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IEP to continue to provide such coverage to certain retirees. Third, the‘ Coal Act establishes the
UMWA. “1992 Benefit Plan to_cover two classes of beneficiaries who are not covered under the
Combined Fund or [an IEP]: (a) those who, based on age and service as of Februar& 1, 1993,
would otherwise have been eligible for benefits from the 1950 or 1974 plans were it not for the
mergér of those plans anc'i the cut-off date set‘ forth in the Coal Act, and (b) any person with
respect to whom coverage under an [IEP] is required but is not provided.”“' The Combined
Fund aﬁd the UMWA 1992 Benefit Plan a;-e financed by monthly and annual prenﬁums."9

49. Only one published decision, In re Horizon Natural Resources Co.,

316 B.R. 268 (Bankr. E.D. Ky. 2004), squarely addresses whether a debtor may modify or

terminate Coal Act obligations pursuant ‘to section 1114 and c_:oncludes that it does.”® In
Horizon, the_ debtors initially pursued a plan of rgorgé.nization by which they would retain fnheir
operating assets, but later changed their focus to liquidating thrbugh Chapter 11.5! The deBtors
moved under sections 1113 and 1114 to reject their collective bargalmng agreements and modify
or terminate retiree benefits because “[t]he uureﬁrced evidence ... is that the debtors’.assets
cannot be sold subject to the collective bargalmng agreements and retiree benefits . . . .”5-2_

S0.  The Coal Act Furids objected, arguing that regardless of section 1114 of
the ﬁanhuptcy Code, which permits modification of retiree benefits, section 9711 of the Coal
Act expressly prohibits the modification of retiree benefits for. as long as the employer or its

successor remains in business.”® The Coal Act Funds maintained that the term “retiree benefits”

48 Holland v. Double G .Coal Co:, Inc., 898 F.Supp. 351, 354 (S.D.W.Va. 1995),
“ In re Leckie Smokeless Coal Co., 99 F.3d 573, 576-77 (4th Cir. 1996). '

® "In re Horizon Natural Res., 316 B.R. at 276.

UM at271.

2" M. at282.

B Seeid at27s.
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as used in the Bankruptcy Code includes only benefits received pursuant to confract, not
statutory benefits like those provided under the Coal Ac;lt.54 The court dié;igreed, finding that the
Bankruptcy Code defines “retiree benefits™ to include both statutory benefits (i.e., those ansmg
under the Coal Act) and non-statutory benefits (i.e., those ansmg under a collective bargaining

agreemént). 3

S1.  Section 1114 expressly “contemplates the modiﬁcaﬁdn of non-contractual

obligations, because it authorizes the appointment of a committee of retirees to serve as the
authorized representative . . . of ﬁaose persons receiving any retiree benefits not cov.er;ed bya
collective baréaining agreement.” Moreovet, in recoﬁcﬂiﬁg the Coal Act wﬁh the Bankruptcy
Code, the Horizon court found that the‘Coal Act does not éxprwsly contradict section 1114 of
the Bankruptcy (;ode. Rather, s@on 1114 deals with “a narrow, precié;a, and specific subject:
it governs the modification of retiree benefits only when the former employér is a debtor in a
Chapter 11 case and only to the extent necessary for the reorganization effort. The Coal Act, on
the other hand, . . . ‘covers a more generalized spectrum’ in that it does not specify whether the
»57

former employer is or is not a debtor in possession. In other words, application of

section 1114 to retiree benefits covered by the Coal Act “does not deprive the Coal Act of ‘any

meaning at all’; the Coal Act would remain fully applicable where the last signatory operator is' _

_ not a Chapter 11 debtor in possession or cannot satisfy § 1114°s requirements.

52.  The Horizon coutt relied on fn re Lady H Coal Co., 199 BR. 595

(8.D.W.Va. 1996), a decision addressing the relationship between the Coal Act and section

S Seeid

I at275-76

% Id. at 275 (emphasis in original).
1 Id. at276

58 Id.
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363(f) of the Bankruptcy Code. In LaaﬁzH, the Court considered the debtors’ motion seeking a
piecemeal liquidation of their assets free and clear of all liabilities, including those u;:der the
Coal Act.® The Coal Act Funds objected, but the Lady H court held that assets may be sold free
and clear of Coal Act obligations under section 363(f) of the Bankruptey Code.® The Lady H
court reasoned that “[i]f Congress wxshed to exclude Coal Act liabilities from the reach of
bankruptey law, it could have done so . . . by providing express language in the Coal Act that
liabilities remain unaffected by operation of the Bankruptcy Cédé.”61
‘ ' 53. Based on Laaj) H and the reasoning above, the Horizon court granted the
' debtors’ motion under section 1114 to modify retiree benefits arising under the Coal Act, holding
that “the Coal Act imposes a general prohibition against certain retiree benefit modifications,
[and] the Bankruptcy Code agrees with that general prohibition but establishe.s an exfremely
limited exception.”® The Horizon court further justified its holding by noting that “[i]t is in the
best interests of the Coal Act Plan and Fund and their beneﬁciarie;s and creditors generaﬁy that
the debtors’ assefs be sold for the best possible price, not on a piecemeal basis. If the
modification of the Coal Act retiree benefits is necessary to accomplish that goal and the other
requirements of § 114are satisfied, modification must be permitted.”®
54.  The Objectors rely on In re Sunnyside Coal Co., 146 F.3d 1273 (10th Cir.

1998) and other similar cases that consider the treatment of Coal Act claims in bankruptey (but

% Lady H, 199 B.R. at 599-600.
@ Id. at 603.

9 1d; see also In re Leckie Smokeless Coal Co., 99 F.3d 573, 585 (4th Cir. 1996) (“{T]he Bankruptcy Court may

_ extinguish Coal Act successor Liability pursuant to 11 U.S.C. § 363(£)(5).™); Horizon Natural Resources, 316

_ BR. at 279 (“{Alny additional financial problems encountered by the 1992 Fund resulting from the application

of § 1114 to Coal Act obligations should be addressed by Congress and do not justify ‘disturb{ing] the statutory
scheme as we have found it.*”) (quoting Leckie Smokeless Coal Co., 99.F.3d at 586).

Horizon Natyral Resources, 316 BR. at 277.
% Id at279.
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do not directly address whether a debtor can terminate Coal Act obligations under Section 1114),
to argne that the Debtors cannot use Section 1114 here to terminate these obligations. Their
reliance !on these cases; none of which are binding on this Court, is misplacéd. In Sunnyside, fdr
exampie, the Court of Appeals for the Tenth Circuit held. that Coal Act premiﬁins- under
section 9712 of the Coal Act are “taxes incurred by the estate 764 g conclusion with which the
Court of Appeals for the Fourth Circuit agreed. Asis evident, these cases focus on the priotity "
to which ciaims under the Coal Act are ‘entitled in bankruptcy, an issue that is not before: the
Cout. - | b.

55; . The UMWA Funds cité to the bankruptcy court oral ruling in ..S'unnyside as
“directly on point,” noting that thf’:v court there denied ‘the debtor’s application under Section 1114
to terminate its Coal Act obligations.® This case is readily distinguis‘héble. Ai tﬁe ﬁﬁe the
Sunnyside debtor sought teﬁnination of the Coal Act obligations, the debtor had ce?,sed its active
mining operations. It had shut off power and let the mine fill, therei)y foreclosing any possibility
of reopening the mine and cqnducting operations. Nor did the debtor intend to engage in éétive
coal mining, In short, the Sunnyside debtor was liquidating and at issu in the Section 1114
application was whether the Coal Act claims could be terminated or were entitled to priority in

payment from the liquidating estates. That is not the case here. Moreover, the Sunnyside

bankruptcy court rulirig does not analyze why Section 1114 cannot modify Coal Act obligations - '

of such obligations constitute “retiree benefits.” It simply states its conclusion. Sunnyside is not

% Iy ye Sunnyside Coal Co., 146 F.3d 1273, 1280 (10th Cir. 1958).

§  Adventure Resources Inc. v. Holland, 137 F.3d 786, 794 (4th Cit. 1998) (focusing pnmanly on “the question of
whether the taxes levied by the Coal Act were . . . ‘incurred by the estatefs].”” (quoting § 503(b)(1)B)D)-

% In re Sunnyside Coal Co., No. 94-12794-CEM (Banlcr. D. Colo. July 29, 1994) (slip opinion),
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helpful to the analysis l;eré, and in any event, that raling is not binding on this Court.”
56.  For the reasons set forth in Horizon, the Debtors may use section 1114 to
' modify Retiree Benpﬁts ansmg under the Coal Act if the other requirements of s@on 1114 are
saﬁsﬁed. For .the reasons set forth below, the Debtors Ahave met the statutory standard of
sections 1113 and 1114 to terminate the Retiree Benefits on the terms set forth in the Final
Proposals.

D. The Debtors Have Satisfied the Statutory Requirémeints
of Sections 1113 and 1114 of the Bankruptcy Code.

(1)  The Debtors Made Proposals to the UMWA to Modify the UMWA
CBA.

57. Secﬁon 1113 reﬁuires’ the Debtors to provide the UMWA with proposed
modifications to the UMWA CBA prior fo filing an gpplication to reject the agreement.® The
bar for_. éatisfying this requirement is low because in most cases, this factor is a “toutine
fonm'llity.”‘;9 The Debtors madé, numerous proposals to the UMWA throughout the Chapter 11
Cases. When the RSA términated and the Chapter 11 Cases pivoted to a sale track,= the Debtors
had no alternative but make the Final Proposal to the UMWA. The Debtors® Final Propos‘al to
the WWA post-dated the filing of the Chapter 11 Cases‘ and pre-dated the filing of the
Section 1113/1114 Motion, which was filed on November23, 2015. The statuie requires

submitting a proposal before filing the Section 1113/1114 Motion, which the Debtots

did. However, neither section 11 13 nor 1114 require coﬁlpleﬁon of negotiations before filing the

motion. To the contrary, section 1114 expressly contemplates that negotiations may take place

Even the bankruptcy court was not convinced of its own conclusion, 74, at 13 (*“The reality is that it is 2 point
subject to argument, but you are here asking for my judgment in this proceeding and that’s what you get. I'm
sure that this problem will haunt other Courts . . . .»),

8 J1USC. § HHI3MG)XA); see also Inre Nw, dirlines Corp., 346 B.R. 307, 320 (Bankr, S.D.N.Y. 2006).
®  See, e.g., Chicago Constr. Specialties, 510 BR. at 218. '
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~ after the filing of the motion, and the testimony and the evidence demonsira}tes that is what -
hapi)ened here,” so the Final Proposal to the ﬁMWA met this requirement.

58,  The Objectors argue that the Final Proposal to the UMWA was a “take it
or leave it” unilateral rejection of the UMWA CBA and Retirec Benefits dictated by the
Proposed Buyer under the Stalking Horse APA. Even if the Objectors are correct that the Final
Proposal was necessitated by the Stalking Horse APA and the Débtors’ financial circumstances,
and even if these exigencies preclud_e further negoﬁaﬁoﬂs with the UMWA and Section 1114
Committee, the Final Proposal in and of itself was not improper. First, the Final Proposal
included those modifications necessary to @mmmate the Stalking Horse APA. This includes
elimination of the Successorship Provisions or rejection of the UMWA CBA. The Debtors had
no choice about including these‘terms in the Stalking Horse APA.a The Debtors’ investment

banker testified that after an extensive marketing process, no buyers emerged willing to purchase

the Alabama Coal Operations as a going-concern, let alone as a going-concern burdened by the -

UMWA CBA. No contrary tésﬁmony or evidence was offered. Certainly, no entity is more
familiar with coal operators than the UMWA, and if they had been aware of any potential

purchasers, surely their representatives would have made that known.” The fact that certain

terms of the Final Proposal were non-negotiable for reasons beyond the Debtors® control does

not render the Final Proposals defective or proffered in bad faith.

59.  Secord, by its terms, the Final Proposal to the UMWA made clear that the

Debtors were submitting proposals and were willing to negotiate, notwithstanding the dire

7 Even counsel for the UMWA noted that a court may stop the 1113/1114 hearing and request or require the
parties to negotiate. ) '

" See Lady H, 199 B.R. at 607 (“Therefore, it is now time for the UMWA and the 1992 Plan to'do what every
creditor has a right to do at such a sale; encourage bidders who they would like to have operate these properties,
consider investing in or becoming an owner of the emterprise, or enter into an agreement with a buyer to assure
that some of the profitability problems of the past are solved upon purchase of the Debtors' assets.”)
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circamstances in which the Debtors find themselves Thus, for example, the UMWA Final
Proposal provides:

JWR confirms that, in addmon to the foregoing [proposals], it is
willing to discuss any proposal that the Union may have
concemmg the effects of the sale of the mines on the Union’s
members.

60.  Finally, not unlike many Chap’ger 11 cases, but even more so in these
cases, the bebtors have had to move at “warp” speed. From day one, the Debtors, and every
witness for the Debtors, at every hearing, have repeatedly made it known that the “cash bum” .
was occurring faster even than anticipated. Repeatedly the Debtors have advised that they had to
move the cases quickly to get to an end before the cash was completely gone. Also, as in any
Chapter 11, Debtors, their counsel and advisors, end the management, are not only dealing with
ongoing routine business issues, but are attempting to deal with, negotiate and resolve issqes on
mulﬁple fronts with multiple players. The UMWA labor issues are clearly not the only part& or
preblems being addressed, all simultaneously.” |

61.  In sum, the Objectors ignore the express language of the Final Proposal,
which clearly invites’ further discussion, and in fact, such discussions took place. The extent to
which the Debtors’ circuﬁwtances may. limit the opportunify to negotiate does not, of itselg

determine whether the first factor of the nine-part American Provision test bas been satisfied.”.

Scheller Decl. §26 & Ex. 2.

™ The court notes that even while preparing for this hearing, the Debtors resolved the 1114 Non-Union Retiree
issues. Further, a settiement was reached with the Unsecured Creditors Committee. The UMWA attorney tried
to turn these accoraplishments around by suggesting that everyone was getting something but the UMWA. The
court disagrees, in a complex “mega”™ Chapter 11, every resolution counts and all help the Debtors reach the
goal line, .

" See In re Alabama Symphony, 155 B.R. 556, 573 (Bankr. N.D, Ala. 1993) (noting that the Bankruptey Code
“requires only that a debtor make one proposal, and that proposal must oceur after the filing of the petition and
before the application for rejection is made.”) (emphasis in original); see also Chicago Constr. Speciaities, 510
BR. at 219 (“{I]t may indsed be the case that opportunity to negotiate is limited by the facts. That, however, is
not a consideration in determining whether thie first factor of the nine-factor test has been satisfied.”).
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Here, the Debtors submitted the Final Proposal within the timeframe the Bankruptcy Code
contemplates, and the Court thus finds that the Final Proposal to the UMWA meets the standard
required and that this factor is satisfied.” |

(2)  The Debtors’ Final Proposal Was Based on the Most
Complete and Reliable Information, and the Debtor

Provided Relevant, Necessary Information to the UMWA.

62.  Both the second and fifth factors of the American Provision test pertain to

the information necessary to support rejection of a collective bargaining agreement or retiree

benefits under sections 1113 and 1114. _I‘he second factor addresses the,;inff)rplation upon which
the Debtors base their decision to reject the UMWA CBA. or terminate beneﬁté. The ﬁfth factor,
on the other hand,: addresses the information the Debtors provide to 'the union or retirees.”® In
both cases, a debtor must gather the “most complete information at the time and ... base its
proposal on the information it considers reliable,” excluding “]iopeful.wishes, men;. possibilities
and speculation.”” “The breadth and depth of the requisite information will vary with the
circumstances, including the size and complicacy of the debtor’s business and work force; the
complexity of the wage and i:éneﬁt structure under the collective bargaining agreement; and the

extent and severity of modifications the debtor is proposing™”™ To satisfy the second and fifth

5 Contents of 67 ‘ . .

7 11 US.C. §§ 1113(b)(1)(A) and (B), 1114(H(1)(A) and (B);. Chicago Constr. Specialties, 510 BR. at 219; AMR
Corp., 477 B.R. at 409.

T Chicago Constr. Specialties, 510 BR at 219 (quoting AMR Corp., 477 BR. at 409); see also In re Karykeion,

Inc., 435 B.R. 663, 678 (Bankr. C.D. Cal. 2010) (“Just as section 1113 precindes a debtor from altering union

" contracts based on wishful thinking and speculation, 2 debtor facing imminent closure cannot base its rejection

of its only suitor on a speculative white knight with greater riches.”); In re Patriot Coal, 493 B.R. 65,119

(Bankr, ED. Mo. 2013) (debtors must provide “sufficient information for the UMWA to evaluate the
[plroposals.”). S

" AMR Corp., 477 B.R. at 409 (quoting In re Mesaba Aviation, Jnc. (Mesaba I), 341 B.R. 693, 714 (Bankr. D.
Minn. 2006), aff’d in part, rev'd in part sub nom. Ass'n of Flight Attendants ~ CWA-AFL-CIO v. Mesaba
Aviation, Inc. (Mesaba I), 350 B.R. 435 (D. Minn. 2006)). .
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procedural requirements, a debtorbnee& only provide that information that is within its power to-

provide.”

63. | The Final Proposal to the UMWA meets the second and fifth factors of the
American Provision test. The evidence establishes tﬁat the Debtors filed these Qhapter 11 Cases
fully éxpeoting to reorganize pursuant to a Chapte; 11 plan. The Debtors’ proposals to the
UMWA sought relief tailored to that objective.® Once the RSA was terminated and
reorganization through a Chapter 11 plan was no longer a possibility, the Debtors formulated the
Final i’roposal to the UMWA based. on the requirements needed to.consummate the sale(s). The
Final Proposal was a result of the Debtors’ severe and inoreasmgly liquidity constrain'ts which
show that the Debtors did not, and would not, have any cash to fund operations after
] anuary 2016, and that. once the sale(s) closes, the Debtors will not have auy money to pay for
obligations remaining under the UMWA CBA.¥ No credible ev1dence was offered that th1s
information is incomplete or unreliable,

64.  Similarly, the Debtors provided the UMWA all the relevant information
necessary to evaluate their proposals.”? The relevant time for evaluating the sufficiency of the
informaﬁoo is early November 2015 and thereafter, when the Chapter 11 Cases pivoted to a sale
process. By the time the Debtors filed the sale motion on November 5, 2015, (a) there was no
escapmg the fact that reorgamzaﬁon under a plan was an impossibility, and (b) the Proposed

Buyer had committed to purchasmg the Alabama Coal Operatlons asa gomg-concem Tt was not

until the Debtors had no other choice but to pursue the Stalking Horse APA that they filed the

B Seelnre P;';tnaclé Airlines Corp., 483 BR. 381, 411 (Bankr, S.D.N,Y. 2012).
8 See Scheller Decl. 11,13, :

81 See Zelin Decl. ] 16.

82 See 11 U.S.C.§§ 1113(b)(1)(A) and (B), 1114{H(1)(A) and (B).
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Section 1113/1114 Motion. By this ﬁme, the “relevant information” was simple and éi)parent for

all to see: the Debtors could not survive absent a sale in the near term, the Proposed Buyer had .

emerged as the only viable bidder that would purchase the Alabama Coal Operations as a going-
concern, the sale of the Alabama Cbal Operations as a going-concern provides the best chance
for 'fﬁture eﬁploymmt <;f the Debtors’ employees, and the Stalking Horse APA requires
“e]iminaﬁon of the Successorship Provisions or rejection of the UMWA. CBA. Moreover, upon
closing of the sale(s) (or outright liquidation), the Debtors will have 1.10 money td pay Retiree
Benefits. .

65.. Under these facts and circumstances, the UMWA. received from the.
Debtors -all the relevant informaﬂon necessary for them to evaluate -the Final Proposal.
| Bééinning July 2015, the Debtors provided the UMWA’s ﬁembgrs and advisors with access to
" an electronic data room that contains more than 75,000 pages of oéeratiogal, financial, busines§
planning and other documents relevant to the Object;n's? evaiu?,ﬁon of the Debtors’ various
proposals throughout these Chapter 11 Cases. % Once the RSA terminated, the Debtors
contihued to meet with the UMWA to apprise it of the status of the Chai)ter 11 Cas&e
‘Importantly, no party has challenged the reliability of the financial basis for the Debtors’
de;ision to sell-the Aléﬁama Coal Operations as a going-concern, althowv;gh'the Objectors take
issue with terms of the proposed sale(s).i But no party has-come forward willing to pﬁchasé all f
the Debtors’ Alabama Coal Operations burdened with the UMWA CBA and Retiree Benefits.>*

66. - The Objectors argue that tﬁey are entitled to “a thorough analysis of all of
the incidents of incon;te and expenée that would bear on the [debtor’s] ability to maintain a

going-concern in the future” and that the union’s objections must “go to whether the Debtor

8% Zelin Decl. at §28.
8 Zelin Decl. at §30.
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" mustered a -sufﬁcienﬂ& comprehensive, detailed portrait of its financial posture and prdépects
before it formulated its proposals.” ¥* The Objectors sﬁgg&sted by their cross examination of
witnesses, that because no business plan for the Proposed Buyer had been provided, that the
information was insufficient to eValuét'é the proposals. The Court finds otherwise, the Proposed
Purchaser was formed almost sifnultaneouslyiwith the mgmng of the APA, little over one month
ago. The Proposed Buyer, Coal Acquisitions, s;elected Mz, Williams as its CEQ. He had been an -
advisor to the Lenders, and had been observing Debtors’ operations. If is clear to this Court from
Mr. Williams® testimony, that other than further sireamiining and pairing e@msm where;ver it
can, the operaﬁons are expected to continue much the same. Also, Objectors claim that the
Debtors have failed to provide the information sections 1113 and 1114 require becanse the
Debtors made the Final Proposal without providing a wind;down plan for thé payment of
accrued and/or vested administrative expenses owéd under the UMWA CBA and without Igaving
sufficient assets to pay accrued post-petition obligations owed to represented employees and
retirees, % | |

67.  The Debtors formulated the Final Proposal to facilitate the 363 Sale, a
going-concern sale of their Alabarr;a Coal Operations the Debtors entered into because their only
other alternative is to shut déwn the mifm, unlikely leaving an .opporﬂtunity‘to be reopened, and’
to liquidate. This altemati_vé seems tl:le.more direv and severe — it would preciude almost to a
certainty, any future job opportunities for the UMWA and its members. The Debtors p;ovided
thé Objectors ﬁth clear and compréhensive financial, business and operational information
detailing the Debtors’ cash needs and the likelihood that the Debtors would run out of money in

January 2016 unless the 363 Sale closed before then. This information was far more detailed and

¥ UMWA Obj. at §95, 99 (quoting Mesaba I, 341 B.R. at 712-13); 1114 Committee Obj. at'JJ 57-60.
%  UMWA Obj. at § 98; 1114 Committee Obj. at § 63.
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_ substantive than just a “snap-shot of current finances.”®” In these circumstances, that

information suffices to demonstrate the necessity .of the section 1113 and 1114 relief. The '

Debtors are not required to state what the “gap” is between their current financial performance

and the performance needed to emerge, as the UMWA. maintains, or what proportion of the gap

is filled by the proposed labor conc_msions.88 By definition, ina going-concern sale, the Debtors

are not emerging from Chapter 11 in their current form, and the purpose of the proposed labor
concessions is to enable the sale, not to fill some hypotheﬁcalv financial void.

| 68. For the same reason, the Debtors need not demonstrate the cost savings
necéséary to fund their post-sale wind-down.®® Sections 1113 and 1114 require only that the
Debtors demonstrate that the Final Proposal is “necessary o permit the reorganization of the
Debtors,” which in this oontex.t means those modifications n;cessary fo consummate the going-
' concem sale of th‘eif'vAlabama Coal Operations. Whether the labor concessions suffice to fimd
the subsequent wind-down of the estates, after the Debtors’ Alabama Coal Operations have
already been sold to a new owner, has no bearing on the secti'én 1113 standard.

69.  Here, the irrefutable evidénce establishes . that the Debtors have no
reasonable or gqod alternative but to sell the Alabama Coal Operations to the Proposed Buyer.
Based 0;1 the above, the Court finds that the Debtors based théir Final Proposal on the most
complete 'informbﬁon‘ available at the time and ;:hat the Debtors provided 'the UMWA with the

relevant information necessary to evaluate the Final Proposals.

5 UMWA Obj. at ] 105.
% UMWA Obj. at { 103.
¥ UMWA Obj. at § 106.
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3) The Fmal Proposals are Necessary to Penmt the _

70. A debtor’s proposed modifications to its colle¢tive bargaining agreements
or retiree benefits must be “necessary to permit the reorganization of the debtor”™ In the
context of a liq;n'dation or sale of substantially all of a debtor’s assets, the phrase ““necessary to
an effective reorganization” means . . ..necessa.ry to'the Debtor’s liquidation.”! This factor is the
most debated among the nine Ame)_ican Provision fact;)rs, and its interpretation now exists in
two div;ergent forms: the “absolutely essential” view espous'ed by the Court of Appeals for the
Third Circuit in Wheeling-Pittsburgh Steel Corp, v. Unitecé Steelworkers of America, AFL-CIOT
CLC, 791 F.2d 1074 (3d Cir. 1986), and the “necessary, but not absolutely minimal” view
formulated by the Court of Appeals 'for the Second Circuit in Truck Drivers Local 807, Iz;z ‘I Bhd,
of Teamsters, Chauffeurs, Warehousemen & Helpers of America v. Carey Transportation, Inc.,
816'F. 2d 82 (2d Cir. 1987).

71.  In Wheeling-Pittsburgh, the Third Circuit tracked the legislative history of
section 1113 at length and concluded that the “necessary” language required that the debtor’s
proposal contain only the “minimum modifications . . . that would permit the reorganization.”
The Third Circuit found this consistent with the purpose behind section 1113, which was to

overturn the lenient Bildisco standard in favor of a more stringent standard.”® It considered

whether the modifications were intended to foster the debtor’s ability to reorganize for the long-

% 11US.C. §§ 11130)1)(A), 1114(2)(3).

' Chicago Constr. Specialties, 521 BR. at 221; see also Karykeion, 435 B.R. at 678-79 (finding rejection of the
CBA is “necessary to permit the debtor’s reorganization” where “the only reorganization option for the debtor is
the sale of [its hospital] to [buyer] and that sale is contingent on the court approving the debtor’s rejection of
these CBAs™); Jonosphere Clubs, 134 BR. at 522 (discussing inability to apply literally section 1114’s
analogous “necessary to permit the reargagization of the debtor” language to a debior lquidating in Chapter
11).

See Alabama Symphony, 155 B.R. at 574 (quoting Wheeling-Pittsburgh, 791 F.2d at 1087).
i Id. atn42,
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term; or whether they were only those that allowed the debtor to avoid liquidation. Based on its
' understanding off ;he legislative history, the Third Circuit determined that section 1113 required
apphcatxon of a stricter standard and that “necessary” modifications were only those thai served
the short term goal of preventing the de’otor s liquidation.** '

-72. . The Second Circuit, on the other hand; takes the view that “necessary”
does not equate with “cssential”®® Thus, the Second Circuit’s test formulates the “necessary”

requirement as putting theé burden on the debtor to make a proposal in good faith that includes

necessary changes that will enhance the debtor’s ability to successfully reorganize.”® Under

" cither the Wheeling-Pittsburgh s_t_;mdard or the Carey Tran.;poﬂaﬁon standard, the De‘:btors have
satisfied their burden under the third factor of the American Provisioﬁ test. The Final Proposal —
by eliminating the Successorship Provisions — seek only those_‘ modiﬁcations necessary o
consummate the sale(s), thereby selling the Alabama .Coal Opaaﬁom as a going-concern and

preventing the Debtors’ piecemeal liquidation and/or shut down of the coal mines.

73.  More specifically, the unrefuted evidence before the Court is that the

Debtors’ Alabama; Coal Operations cannot .be sold subject to the collective bt;rgaining
agreements and Retiree Benefits. The Debtors have engaged in and continue to engage in acﬁfve
. efforts to sell their assets subject to 'the obligations, but no..such offers have been received and
none are anticipated. The amount of the employee legacy costs, ixicluding tﬁe' costs of med?éal
benefits for hourly rate retirees and for Coal ‘Act beneficiaries and the liability arising from tﬁe
Debtors’ withdrawal fiom the 1974 Pension Plan, are substantial. The testimony and evidence

shows that even if the ﬁebtors obtained savings of $150 million ﬁ:c;m the Unions, the Debtors

% 1d at 574 (discussing Wheeling-Pittsburzh, 791 F.2d at 1089).
% Id. (discussing Carey Transp. I, 816 F.2d at 89).
% Seeid

40

Cace 1R-N02741-TOM1T1T  Dnr 148Q  Filad 12/22/18  Entarad 12122118 111421 Raca

59



would have required hundreds of mﬂhons of dollars in new ‘capital on emergence to remain
, v1able The Court finds credible that no potenﬁal buyers have an interest in assuming such
obligations, let alone assuming such obligations and investing such new capital. . The Debtors

' have, accordingly, carried their burden of showing that, absent the rejection of the UMWA CBA

and the termination of the Retiree Benefits, the sale(s) will not close and conversion of these:

cases to -Chapter 7 and a piecemeal liquidatibn would ensue. Therefore, the relief sought is
necesgary to permit the Debtors’ reorganization within the meaning of sections 1113 and 1114.
74, The UMWA argues that there is novvs;ay the Debtors can establish that any
of thieir present demands are necessary to the sale(s)ftrénsacﬁon until the UMWA concludes its
negotiatidns with the Proposed Buyer. The UMWA submits that it is only after the UMWA and
‘the Proposed Buyer have had sufficient time to bargain that it would be ;appropriaie to consider
whether it is nécessary to eliminate the Successorship Provisions. But the Stalking Horse APA
states unequivocally that termination of th§ Successorship Provisions in the UMWA CBA or
rejection of the UMWA. CBA is a condition precedent to comﬁleﬁon of the sale(s).”” Unless the -

Debtors’ obtain the re(iuested relief, there will be no Proposed Buyer with whom the UMWA can

bargain. Moreover, the Debtors will run out of cash by early January 2016. No time exists to

delay the sale(s) solely for purposes of maximizing the UMWA’s leverage in their negotiations
with the Proposed Buyer.
75.  Sections 1113 and 1114 only require that the Debtors’ Final Proposal be

ﬁecessary to permit the Debtors’ reorganization — ie., in these Chapter 11 Cases, those

modifications necessary to consummate a going-concern sale. The Bankruptcy Code does not

impose any obligation on the Debtors to ensure that the UMWA can negotiate the best possible

9 See Stalking Horse APA § 7.12.
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deal with the new owner of the Debtors’ Alabama Coal Operations. The section 1113 inquiry

focuses solely on the propo'sal made by the Debtors, not the other pmﬁm, and the UMWA is not
_ entitled to a veto power over a going concern sale Wlien,th‘e undispuied evidence establishes that
it .is the best way to maximize .value for all creditors and provide the best chance for future
employment for the bebtofs’ employees, including, but not limited to, UMWA—represeﬁted
empltn)yees.98 Section 1113 was never intended to give unions such power. Iis putpose is to
prevent the Debtors from unilaterally rejecting the UMWA. CBA, to encouraée negotiations with
the UMWA, and to plainly articulate the process for seeking rejection. Here, the Debtors have
complied with these requirements énd established that the modifications are necessary to permit
'their reorganization within the meaning of sections 1113 and 1114.

76.  The Debtors’ situation in these 'Chapter ikl Cases is very similar to that of
the debtor in In re Karykeion, Inc., 435 B.R, 663 (Bankr. C.D. Cal. 2010),4an>d the reasoniné of
that case is persuasive. In Kar;z{ceiof;, the Chapter 11 debtor operated a mmmw hospital that
was almost out of money, and moved to reject its collective bargaining agreements with its
unions in order to facilitate a goi;1g-concem sale to a third party. As is the case here, in
Karykeion, the sale-of the hospital as a going—ooncem to a third-party buyer was the only
reérga.n;izaﬁon option for the debtor, and the sale was contingent on the court approving the
debtor’s rejection of the collective bargaining agreements, including the successor clauses.”

Given these circumstances, and having found that the Debtors satisfied the requirements for

' rejection set forth in section 1113, the Karykeion court authorized the debtor to reject its

% See AMR Cor;;., 477 B.R. at 414 (noting that “courts have rejected attempts to focus the Section 1113 inquiry
on a proposal made by a party other than the debtor™)

% Karpkeion, 435 B.R. at 679.
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collective bargaining agreement, %

77.  The Objectors® reliance on. In re Bruno’s Supermarket, LLC, 2009 WL
1148369 (Bankr. N.D. Ala. Apr. 27, 2009) is misplaced given the facts and citcumstances of
each case. The Debtors’ situation differs markedly from that of Bruno’s. As' tﬁe Karykeion court
noted:

In Bruno’s, the evidence showed that the debtor was secking to
! . reject a similar CBA successorship clause because it felt it could
more effectively market itself without such a requirement. There
was no specific sale identified and all buyers were still just
potential suitors. While a number of prospective buyers had
"expressed concern about the successorship clanse, there was
testimony that certain potential buyers might still be willing to
negotiate parts of the union contract. The debtor here is not simply
seeking to “enhance the market value” of its assets, as the court
concluded in Bruno’s. The debtor tried to find a buyer who would
assume the CBAs and tried to reorganize its existing structure
without rejecting any CBAs. It is now pursuing the only course of
action left to it other than shutting down immediately and has
already exhausted negotiations with the only prospective buyer still
willing to proceed. Whether the debtor could have avoided being
painted into this corner can be debated, but it is now crowded into
the corner along with the other interested parties in the case.'"!

78.  The same reasoning articulated by the Karykeion court applies here. The
Debtors ha\}e presented overwhelming evidénce that the deal with the Proposed Buyer will
collapse unless the Successofship Provisions are terminated or the UMWA CBA is rejected. The
Proposed Buyer r’eﬁ;.sed to agree to- a sale transaction without that requirement and, given the
depressed condition of the coal industry and the Debtors themselves, no other potential buyers

have emerged fo purchase the Debtors as a going-concern. In addition, once the sale(s) close, the

Debtors will have no money to pay the Retiree Benefits or any other obligations remaining under l’

- the UMWA CBA. The “wisdom” of the Proposed Buyer’s position regarding which of the

10 14 at 684,
L 14 at 679.
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Debtots® liabilities it is willing to assume or pay is irrelevant,'® The only consideration is
whether the Debtors’ proposed elimination of the Successorship Provisions or rejection of the
CBAs is necessary to:...permit the going-concern sale of the Alabama Cog.»l Operations. The 363
Sale will not close unless the Successoréhip Provisions are eliminated or the CBAs are rejected,
and consequently, this requitement has been met. |

(@  The Final Proposals Assure That All
Parties Are Treated Fairly and Equitably,

79.  Sections 1113 .and 1114 also require that & debtor’s proposed

modifications affect all parties in a fair and equitable manner.'®

This requirement “spreadfs] the
burden of saving the company to every constitliency- while ensuring that all éacriﬁce to a similar
.degree.”m “Courts take a flexible approach in considering what constitutes fair and equitable
treatment due to the difficulty in comparing the differing sacrifices of the parties in interest.”!%°
A debtor can méet the requirement “by showing that its proposal treats the union fairly when
compared with the burden imposed on other parties By fhe debtor’s additional cost-cutting
measures and the Cliapter 11 process genera.lly.”106

_80. Bénkruptby Courts display significant discretion with respect to this part
of the American Provision twt.A For ekamplg, courts have found the requirement fulfitled where

non-union employees and managers received increased responsibilities as a result of a reduction-

2 3 |
0 11 US.C. §§ 1113®)1A); 1114(2)(3).

184 See AMR Corp., 47 B.R. at 408 (quoting Carey Transp. I, 816 F. 2d at 90); see also In re Century Brass Prods.
Inc., 795 F.2d 265, 273 (2d Cir. 1986); In re Elec. Contracting Servs. Co., 305 B.R. 22, 28 (Bankr. D. Colo.
2003) (“A debtor will not be allowed to reject a union contract where it has demanded sacrifices of ifs uion
without shareholders, non-unjon employees and creditors also making sacrifices.”). Neither AMR Corporation,
Century Brass, nor Eléctric Contracting discuss § 1114. However, as previously ‘noted, “[t]he requirements for
modification of retiree benefits are ., . . substantially the same as the requirements for rejection of collective
bargaining agreements.” Horizon, 316 B.R. at 281; see also Jonosphere, 134 B.R. at 520.

15 4MR Corp., 477 B.R. at 408,
Y96 N, Airlines, 346 B.R. at 326 (citing Carey Transp. II, 816 F.2d at 90),
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in-force rather than pay cuts per se.'%’ Additionélly, at least one court has held that where union
salaries and benefits constitute the bulk of the debtor’s costs, and union employees generally
earn more than their non-union counterparts, the “fair and equitable” requirement does not
mandate perfectly proportionate burdens on both union and non-union employees. '

81.  The “fair and ecfuitable” requirement does not mean that the non-union
employees must take pay reducﬁc;ns in equal percentages.'® To the contrary, the Bankruptcy
Code requires that the Court look to how “all of the affected parties” are treated.'® The affected
parties m this case include those who have intangible interests, | such as the city, the state, the
vendors who supply the Alabama Coal Operatlons, and most importantly, the employees who

| depend on the going concern sale as the best chance for future employment. )

82.  Here, just like the UMWA retirees, ‘the Debtors® salaried einployem are

‘Aalso facing termination of their Retiree Benefits upon consummation of the proposed sale(s).”

Other creditors are also either not getting paid or are receiving far less than the debt owed. -

Finally, the evidence establishes that the Debtors have undertaken aggressive cost-cutting

measures across their business to address the Debtors’ financial troubles and preserve jobs;

ma'.ﬁagement has taken steps to cut excess costs and overhead before approaching labor to

request economic concessions. !

17 In're Pdtriot Coal Corp., 493 BR. 65, 131 (Bankr: E.D. Mo. 2013) (citing Carey Transp. IT, 816 F.2d at 90).

Y8 See In re Allied Delivery System Co., 49 B.R. 700, 702-03 (Bankr. N.D. Ohio 1985) (“Fair and equitable
treatment does not of necessity mean identical or equal treatment.™); see also Carey Transp. II, 816 F.24 at 90-
91 (“[Wihere . . . the employees covered by the pertinent bargaining agreaments are receiving pay and benefits
above industry standards, it is not unfair or inequitable to exempt the other employees from pay and benefit
reductions.”).

% Alabama Symphony, 155 BR. at 575.
10 14 (quoting Amevican Provision, 44 BR. at 909); 11 US.C. § 1113(b)(1)(A).

M See In re Carey Transp. (Carey Tvansp. I), 50 BR. 203, 210 (Bankr. SDN.Y. 1985) (“Ii is rare that
management approaches labor seeking, economic concessions without being able to demonstrate that is has
already taken steps to cut costs and overhead.”) : ,
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- salaried employees, renegotiating key contracts, and other creditor concessions. The Final
Proposal thus does not discriminate against Union employees or retirees.

83.  The Objectors argue that the Debtors® proposed key employee retention

plan (the “KERP™)!"? evidences that the UMWA represented parties ind retirees shoulder a

disproportionate share of the Debtc;rs’ fihancial distress. They argue that the existence of the

KERP, which they claim favors senior management to the detriment of the UMWA represented

employees and retirees, renders the Final Proposal inherently unfair and ineqﬁit;able.113 But the

mere fact that the Debtors are pursuing the KERP does not mean that the Final Proposal is not .

fair and equitable with respect to employees and retirees. How the Final Proposal affects
employees and retu'ees and whether any constituent ﬁﬁhiy shoulders the burden of their impact
: under Sections 1113 and 1114"pweénts a separate and distinct inquiry from whether the KERP is
justified under the facts and circumstances' of these Chapter 11 (l',‘.ases under Sgcﬁon 503(c)(3). .
The Cowt will address the KERP on its <;vbn merits in the context of adjudicating the KERP
motion. However, the Court notes that the evidence establishes that the ovmjiding purpose of
the KERP is to ensure the retention pf twenty-six employees (not senior manhgement generally)

who the Debtors’ believe are critically necessary to preserve the Alabama Coal Operations as a

safe and furictioning operation that can be sold as a going concern. These objectives are

consistent with those of the Final Proposal, and the existence of the KERP on its own therefore

does not demonstrate that the Final Proposal is not fair and equitable. Further, the testimony

regarding the KERP was clear, credible and wmrefuted that the funds available for the KERP are

nc;t available for any other purpose. Again, the goal of the KERP is completely consistent and

*

112 goe Debtors’ Motion for an Order (4) Approving the Debtors’ Key Employee Retention Plan and (B) Granting
Related Relief [Doc. No. 1032] (the “KERP Motion™).

3 UMWA Obj. at{ 112; UMWA Funds Obj. at § 78; 1114 Committee Obj. at § 63.
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‘promotes the fair and equitable treattent in that it further ensures Debtors continue to operate as
required and necessary to accomplish the sale.

. 84.  The evidence establishes that the Alal;ama Coa] Operations cannot be sold
withou;t rejection of the UMWA CBA and Retiree Benefits. Thus, absent the rejection, those
operations would be closed and sold on a piecemeal basis. On .the other hand, if the sale(s)
consummate and the Alabama Coal Operations are sold as a going-concern, Debtors’ qmployees
have the best chance of future employment. Consummating the sale(s) is also necessary to
achieve f@ess to creditors inchiding the unsecured creditors (trade vendors and other
businesses that provided goods and/or services to the Debto;:s),, the secured and administrative
creditors who v§0u1d receive considerably less as a result of a piecemeal Chapter 7 liquidation.

Finally, consummating the sale(s) also serves the public fnterest, here, represented by the local

community in ‘which the mines operate. For example, the Proposed Buyer is aésmning_

responsibility under various mine reclamation laws and regulations which benefits the’

governmental agencies charged with enforcing such laws. Further, if the mines continue to

operate, the local eorrimu.nity‘ and its economy benefit. ‘ A

85. Based o'n .the foregoing, that the Deb_tors_ have shown that the Final
Proposal treats all affected parties fairly and equitably, withoq_t placing a disproportion;ate burdenb
on the Union members. The Debtors have accordingly satisfied the fourth factor of the American
Provision test.

(5)  The Debtors Met With the UMWA at Reasonable Times and in Good
Faith,

86.  Sections 1113 and 1114'require that a debtor “meet, at reasonable times”

to confer “in good: faith in attempting to reach mutually satisfactory modifications to [their
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collective] bargaining agreement.”™* “[Olnce the debtor has shown that it has met with the
Union representaﬁvcs,ﬁit is incumbent upon the Union to prodﬁce evidence that the debtor did
not confer in good faith.”!'S A failure to reach agreement may be “the result of the difficultness
of the task, rather than the lack of “good faith’ of either party.”™*® |
*87.  “Determining what amounts to “reasonable times” to meet depends on the

circumstances of the situation”.!'” Here, the Debtors have met repeatedly with the UMWA to
bargain and 'negotiatt; with it at every step of these Chapter 11 Cases.!'® The Debtors requested
meetings on numerous occasions. Not once did the Debtors decﬁne a singlé request from the
UMWA to negotiate.™

88.  The Debtors have also met in good faith with the UMWA. The good faith
requirement under section 1113 has been interpreted to mean that the debtor must make a serious
 effort to negotiate.’?® Here, the evidence establishes that the Debtors were sincere about their
eﬁ‘orts to plow some middle ground befbre‘rworting to the measures allowed by section 1113.
Indeed, the Debtors’ willingness to meet ﬁ-equentlyu with the UMWA is itself corr‘xpellingA
evidence of the Debtors’ good faith. ! ‘

89.  The Objectors al;gue that the Debtors did not meet in good faith because

the Final Proposal was required by the Stalking Horse APA and were not subject to

4 11 U8.C §§ 1113(0)(2), 1114(H(2). _

15 Carey Transp. I, 50 B.R. at 211 (quoting American Provision, 44 B.R. at 910).

U6 Jd (quoting Jr re Salt Creek Freightways, 47 BR. 835, 840 (Bankr. D. Wyo. 1985)).

W See Rarykeion, 435 BR. at 631.

U8 gcheller Decl. 1§ 9-14, 16-17, 20-21, 23,

"9 1d atqg9.

0 flabama Symphony, 155 BR. at 576 (citing In ve Ky. Truck Sales, Inc., 52 BR. 797 (Bankr. WD, Ky. 1985).

2L See In re Sol-Sieff Produce Co.; 82 BR. 787, 795 (Bankr. W.D. Pa. 1988) (concludjng. that the debtor
negotiated in good faith where the “Debtor ha[d] at all times been ready, willing, and able to negotiate” with its
. union),
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negotiation.'”” The evidence establishes, however, that the Debtors made multiple proposals to

the UMWA and met with the UMWA thi’oughout the Chapter 11 Cases. It was only when a sale

was inevitable, and the Debtors were close to running out of money, that the Debtors submitted -

the Final Proposal seeking elimination of the Successorship Provisions or rejection of the
UMWA CBA. The UMWA’s reliance on In re Lady H Coal, Inc., 193 B.R. 233 (Bankr.
S.D.W.Va. 1996) is thus miéplaced. In Lady H Coal, the court found good faith lacking where
the debtors had already obligated themseh}es prior to initiating modification 1.:1egotiations.123
Here, however, the ‘Debto;s were not logked in at' the time negotiations commenced. They
approached the UMWA to discuss labor cost reductions before commencing the Chapter 11
Cases, and met with the UMWA repeatedly throughout their restructuring process.

-90.  Notably, once the Sta]]qng Horse APA was 'executed, the Debtor
encouraged the Proposed Buyer to meet and confer with the UMWA In fact, the Proposed
Buyer has met with, and continues to negotiate with, the UMWA. And while the UMWA
understandably objects to the Proposed Buyer’s insistence on the condition in the Stalking Horse
APA requiring rejection of the UMWA CBA or termination of the Successorship Provisions, the
relevant inquiry for purposes of the Section 1113/1114 Motion is the good faith of the Debtors

-and the UMWA, not the,,Proposed Buyer’s negotiation of the Stalking Horse APA. The Debtors

have shown that théy negotiated in. good faith. No evidence exists to the contrary.

12 See In re Delta Air Lines, 342 B.R. 685, 697 '(Banlcr. $.D.N.Y. 2006) (“[A] debtor cannot be said to comply
with its obligation under Section 1113(b)(2) ... when it steadfastly maintains that its initial proposal under
subsection (b)(1)(A) is non-negotiable.”).

3 Lady H Coal, Inc., 193 B.R. at 242 (“[T]he Debtors could not have bargained in good faith as the Debtors were,
prior to any negotiations with the union, locked into at [sic] an agreement where the purchaser was not
assuming the [CBA].”) (emphasis added).
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(5) The UMWA and Section 1114 Committee _
Rejected the Final Proposals without Good Cause.

91. ' Sections 1113 and 1114 also require a debtor to demonstrate that its
unions have “refused to accept [its] proposal without AAgood causc'e.”124 Once the I<.iebtor
establishes that its proposal is necessary, fair, and in good faith, the umions must produce
sufficient evidence to justify their refusal to accept the proposal.’® “TAJlmost invariably, if a
debtor-in-possession ‘goes through the procedural prerequtisit&s for its moﬁoﬁ, and if the
substance of the proposal ultimately passes muster . . . , its union(s) will not have.goo4 cause to
have rejected the proposal.” 126 | | |

92, Where a proposaj is necessary‘ for the debtor’s viability and the other
sectibn lli4 requirements are met, no good causes exists to reject the proposal, even if the
proposal requires sacrifices By the union or retirees.'”’ “Good cause” does not include demands
that are not economically feasible or alternatives that §vou1d not permit the debtor to reorganize.
successfully. ! |

93.  Here, the UMWA-.and Section 1114 Cofnmittee lack good cause for

rejecting the Debtors’ Final Proposal. The Debtors® dire circumstances require them to

2 11US.C. §§ 1113(c)(2), 1114(g)(2)
L5 re. Airlines, 346 B.R. at 328 (citing Carey Transp. I, 816 F.2d at 92).

126 goson of Flight Attendants-CWA, AFL-CIO v. Mesaba Aviation, Inc. (Mesaba II), 350 B.R. 435, 461 (D Minn.
2006) (internal quotation omitted).

2 Mesaba II, 350 BR. at 462 (“While the low wages imposed by the Proposals understandably motivated the
Unions to reject the Proposal, they do not constitute good cause under the Bankruptcy Code.™); see also In re
Valley Steel Products Co., Inc., 142 BR. 337, 342 (Bankr. ED. Mo. 1992) (“It is clear that the Proposals would
have a negative impact on the Teamster Drivers” incomes. It is equally clear that if the Debtors do not Teceive
these concessions they will be forced to liquidate and the Teamsters will be unemployed.”). .

128 Soe Nw. Airlines, 346 B.R. at 328; see also Sait Creek Freightways, 47 BR. at 840 (“[T]he court must view the
Union’s rejection, utilizing an objective standard which narrowly construes the phrase “without good cause’ in
light of the main purpose of Chapter 11, namely reorganization of financially distressed businesses.”); 4labama

Symphonp, 155 B.R. at 577 (union rejected the proposal without good cause where it merely insisted that the -

debtor comply with the terms of the CBA before beginning negotiations because the union “knew that the
[debtor] did not have the ﬁmds to pay them™).
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undertake the 363 Sale, or else they will cease operations and all employees® jobs will be lost.

And, under the terms of the Stalking Horse APA, the 363 Sale cannot be consummated unless

the Successorship Provisions of the UMWA CBA are eliminated. Similarly, the other
obligations remaining under the UMWA CBA and Retiree Benefits must be terminated upon
closing the 363 Sale because the Debtors will not have the money to pay them.

94.  When the Chapter 11 Cases pivoted from a plan to a sale, proéess, the

Debtors encouraged the UMWA and the Proposed Buyer to meet with each other to negotiate the

‘terms of an initial collective bargaining agreément.'” In fact, the Proposed Buyer reached out {o
the UMWA as a courtesy the day after the Sta]lqng Horse APA was signed.’®® The Proposed

' Buyer continues to meet with the UMWA, has a]ready made an mltlal contract proposal to it, and:

a further mesting is already scheduled with the UMWA."*! As a result, the fact that the Stalking

Horse APA requires elimination of the Successorship Provisions ahd the other section 1113/1114
relief as a condition to close the 363 Sale does not itself provide the UMWA with good'roason to
reject the Debtors’ proposals. | "

95.  Nor were the Debtors required to accept the UMWA’s “counter-proposal”
in which the UMWA expressed a willingness to engage in further ne_gotia{io_ns with the Debtors,
but only upon ratification of ; collective bargaining agreement with the Proposed Buyer,

provided such agreement addresses retiree healthcare. First, given the Debtors’ lack of cash, no

129 Soe Scheller Decl. § 25.
130 See Williams Detl. Y 3-4.
131 See Williams Decl. 97 6-7.

132 Cf In re Bruno’s Supermarkets, LLC, 2009 WL 1148369, at *18-19 (Bankr. N.D. Ala. Apr. 27, 2009) (finding
that the union refused the debtor’s proposal under sectiow 1113 with good cause where the debtor failed to
encourage negotiations between potential purchasers and the union); In re Patriot Coal Corp., No. 15-32450
(Bankr. E.D. Va. Sept. 1, 2015), ECF No. 1043, Hearing Transeript at 145:5-10 (adjourning section 1113/1114
hearing for two days and ordering proposed buyer and union to “sit down across a table from each other” during
tbatpenod) .
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more time exists to simply allow negotiations to proceed in the hope that,ail of the UMWA’s
demands will be met bef01:e a going concern sale is no longer possible.  Second, the Debtors
must eliminate the Successorship Prox;isions to consummate the 363 Sale: If the Successorship
Provisions are not eliminated, there will be no Proposed Buyer with whom the UMWA can reach

an initial collective bargaining agreement. Third, the UMWAs “counter-proposal” provides that

the sale could not close and the Debtors would have to liquidate piecemeal if, despite the good

faith efforts of ﬂ:fe Proposed Buyer and the UMWA, suéh parties are uﬁable to reach agreémen’c

‘on an initial co]léctive bargaining agreement and/or such initial collective bargaxmng agreement
is not ratified prior to closing. Fourth, the UMWA is already negotiating an initial collective
pargaining agreement with the Proposed Buyer and nothing precl;udw them from continuing
those negotiations. ‘ | .‘

96.  The Court finds the statutory language “without good cause” troﬁbling and
previously -found and held that this is not the same as nor synonymous with “in bad faith.”'®
Rather, this requirement imposes on the Court an objective standard consistent with goals and
imrposes of Chapter 11 generally. “[T]he union must indicate a: willingness to work with the
debtor in its attempts to reorganize.” 3* In this case, for the UMWA to make a counterproposal
requiﬁng a deal with the Proposed Buyer, which was and is completely beyond the control of the

- Debtors, is not a sufﬁcient effort to work with the Debtors, and without good cause. It'was not,
and is not, reasonable, or. good cause, for the Union to outright réject a proposal by demaﬁding

conduct or action the Debtors do not control. Further, the UMWA counterproposal did not offer,

138 «eqyithout good cause’ is not synonymoi:s with “in bad faith.”” Alabama Symphony, 155 B.R. at 577 (citing In
re Salt Creek Freightways, 47 B.R. 835 (Bankr, D. Wyo, 1985)).

3¢ Alabama Symphony, 155 BR. at 577,
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sugg&st; or open a door to other options or alternatives other than having a new CBA with the
Proposed Buyer. ) | |

97. m the end, the Debtors and the UMWA havé reached a stalemate with
respect to elimination of the Successorship Provisions. The existence of a stalemate, however,
does not constitute “cause” to reject the Debtors” proposal, especially when the Debtors have no
otﬂer optioﬁs ‘and the UMWA is in negotiations with the Proposed Buyer to reach an initial
agreement. As a result, the Debtors have demonstratéd that the UMWA lacked good cause to
reject the Debto'rs’ proposal.

©) The Balance of the Eguities Clearly Favor Rejection.

98.  Finally, the balance of the equities overwhehﬁingly favors rejection of the
UMWA CBA and termination of the Retiree Béneﬁts, as required for approval of a motion under
sections 1113 and 1114.”*° When applj;ing this test, “bankmp@y courts ‘must focus on the

ultimate goal of Chapter 11... [as the] Bankruptcy Code does not authorize ﬁ'eewhééling

consideration of every conceivable equity, but rather only how the equities relate to the success .

of the reorganization.”'*® This is a fact-specific inquiry, and courts consider the following six
factors:

(a)  the Likelihood and consequences of liquidation if re]ectlon
is not permitted;

(b) the likely reduction in the value of creditors’ claims if the
bargaining agreement remains in force;

(¢) the likelihood and ‘consequences of a strike if the
bargaining agreement is voided;

135 See 11 US.C. §§ 1113(c)(3), 1114(3)(3).

135 N, ‘Azrlim’.v 346 B.R. at 329 (cllipses in original) (quoting NLRB v. Bildisco & Bildisco, 465 US. 513, 527
(1984)); see also Ky, Truck Sales, 52 B.R. at 806 (“[T]he primary question in a balancing test is the effect the
rejection of the agreement will have on the debtor’s prospects for reorganization.”).
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(d) the possibility and likely effect of any émployee claims for
breach of contract if rejection is approved;

(¢)  the cost-spreading abilities of the various parties, taking
into account the number of employees covered by the
bargaining agreement and how various employees’ wages
and benefits compare to those of others in the industry; and

® the good or bad faith of the parties in dealing with the
debtor’s financial dilemma.'*’

. 99. Inaddition, “ft]he balance of the equities . . . clearly favors rejection when
it i3 apparent that a debt;x is in need of substantial relief under a union contract and the
bargaining process has failed to produce any results and is unlikely to produ_ce results in the
foreseeable ﬁ;l'ture.”138 |

100, Here, the Debtors’ liquidation is almost certain if this Court does mot
approve the rejection of the UMWA CBA; the testimony on this poiﬁt was clear, convincing,
unrefuted, and credible.'® The alternative to the Debtors’ requested relief will be far worse for

call cbnsﬁmencies: the Debtors will soon run out of cash with no ability to atfract additional

financing., Under such a scenario, the evidence establishes that the value of the Debtors’ estates

will plummet, all of the Debtors’ stakeholders will suffer, all of the Debtors’ employeés w111 lose

" their jobs, all of the Debtors’ key vendors will lose a business partner, and the Central Alabama
community will lose a valuable contributér to its ecc;nomy and corporate life.

101. All of the remaining factors also favor granting the requésted relief. As

described ab6ve, the recoveries of all parties in these Chapter 11 Cases, including the unsecured

creditors, administrative creditors and the Debtors’ secured creditors, are at significant risk., The

Proposed Buyer and the UMWA are engaged-in negotiations for an initial collective bargaining

137 Carey Transp. IT, 816 F.2d at 93,
3B e Royal Composing Room, Inc., 62 B.R. 403, 408 (Bankr. S.D.N.Y. 1986).
139 See Zelin Decl. 4 29. '
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agreement, each side has made a full contract proposal, and the parties have had three meetinés
and have scheduled a subsequent meeting, which minimizes the likelihood and consequences of
a strike. If the Court does not grant the relief requested, employee breach claims uare almost a
certainty, as the Debtors will be vnable to afford the remaining obligations under their UMWA
,CBA.140 ‘.Finally, for the reasons discussed abox;e, the Debtors have acted in. good faith and
requéted only those savings and changes that they truly need, Wiﬂ'; the.bm'den of those savx;ﬁgs
spread equitably among the Debtors® various constituencigs.
102. The balance of the equities clearly favors implemenﬁ;ag the Final Proposal
and the Court finds this ﬁpa] f@r of the American Provision test has been saﬁsﬁed.
CONCLUSION
The Union ha§ objected to, and‘st;ong'ly urges this Court to deny, the Motion. It seems
the Union is hopeful that if the Moﬁgn is denied, either 1) the Proposed Bﬁyer would close the
sale anyway, or 2) the Proposed Buyer would expedite and fast track the negotiations and reach
 an agreed-upon CBA that could be ratified so the sale could proceed. The Court notes that the
' sale moﬁon hearing is set for January 6, 2015. Many quecﬁons to the sale have been‘ﬁled, some
by counsel for. represented parties, but many have been filed by individuals employed by or
retired from Walter energy. Their concerns are legitimate and clearly they seek only to retain
what they have, and hope not to lose their pay, income, medical care benefits, pension benefits,
and ,the"'like. This Court has reviewed these objections, even though not filed regarding this
hean'né and the Court has considered these concerns, as well as those voiced by UMWA coun.s:él
at the hearing. As noted in detail in one Pairiot Coal reported decision, these miners and retirees

endured “horrendous conditions,” worked hard for decades below ground, many may have

190 See Zelin Decl. 7 16.
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permanent disabilities, physical and mental limitations, and now face frightening hea]th care
issues. 141 L -

Bven though this Court fully appreciates the enormous potential hardship on many, the
Court must follow the Iaw and in domg so must decide what is best for ALL creditors and

parties, including wmion and non-union employees; While the Union appears willing to risk the

sale by insisting the Court deny the Motion, the Cowt is not in position to do so. This Court |

raust assume the terms of the APA are firm and hat if any condition is not met, there will be no

142 keeping the

sale. This Court finds that maintaining the coal operations as a going concern
_ mines open, offering future job opportunities and continuing to .be a productive member of the
business community all require this Court to overrule the UMWA and the UMWA Funds’
objections. '

| This result is based on the Court’s oonclusion that the 1) Debtors are out of time to close
a sale; 2) the Proposed Buyer will not close the sale. unless all the conditions are met, mcludmg
rejection of the UMWA CBA and ehmmatlon of any hab:hty for the UMWA Funds® as to the
Proposed Buyer; and, 3) based on the statutory and substantial case law cited: a) the elimination
of CBA ob.ligations‘ is not new or novel in.bankruptcy cases; and, bj there is substantial and
«pere'uasive case law to support the Proposed Buyer’s conditions regarding the CBA and related
ob]igaﬁons. The reiief sought in the Debtor’s Motion pufsuant to 11 U.S.C. §§ 1113 and 1114 s

due to be granted. Accordingly, it is hereby

Yl powiot Coal, 493 B.R. at 79,

142 The Court notes that many large businesses have been through bankruptcy and some are well known and have
continued in business. Thus, many employees have retained jobs, local economies have benefited, other
businesses have continued to stay in business, and consumers have continued to use and enjoy products and
services produced. The following are some will recognized names of business that have emerged from
bankruptcy and are still in business: General Motors, Chrysler, Kmart, Kodak, Wall Street Deli, as well as
multiple companies owned and operated by Donald Trump. .
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ORDEREﬁ, ADJ'UDéED and DECREED that the objections by the UMWA and
UMWA Funds are OVERRULED. lt is further

ORDERED, ADJUDGED and DECREED that the Motion filed by the Debtor is
. GRANTED, the Collective Bargaining Agreement is REJECTED, and any Sale of Assets shail

be free and clear of any encumbrances and labilities under either the CBA or with respect to any

UMWA Funds,
Dated: December 28, 2015 /s/ Tamara O, Mitchell
: ' TAMARA O. MITCHELL
United States Bankruptcy Judge
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NO. $-1510120
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITlSH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT
R.S.C. 1885, c. C-36 as amended . - :

AND

lN THE MATTER OF THE BUSINESS CORPORATIONS ACT
§.B.C. 2002, ¢. 57, as amended

AND :
IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
WALTER ENERGY CANADA HOLDINGS, INC. AND THE OTHER
PET]TIONERS LISTED ON SCHEDULE “A" TO THE INITIAL ORDER

PETITIONERS

APPLICATION RESPONSE

Application Response of: United Mine Workers of America 1974 Pensior{ Plan and
cT Trust (the “application respondent’ or “1974 Plan”). -

THISIS A RESPONSE TO the Notice of Appllcatlon of the Petmoners dated the 22™ day
of March, 2016.

1. ORDERS CONSENTED TO

The application respondent consents to the granting the granting of the orders set out in
the following paragraphs of Part 1-of the Notice of Application on the following terms:
None. ‘ '

2. ORDERS OPPOSED

The apphcatlon respondent opposes the grantlng of the orders set out in paragraph 4 of
Schedule iG of the Notice of Application.



3.

ORDERS ON WHICH NO POSITION IS TAKEN

The application respondent takes no position on the granting .of the orders set out in
paragraphs 1 - 3 and 5 - 8 of Schedule “C” of the Notice of Application,

4.

1.

FACTUAL BASIS

The 1974 Plan relies on the factual background of these proceedings set forth in

.the Petitioners’ Notice of Application filed March 22, 2016 (the “Notice of

Application”), -

The 1974 Plan further relies on the factual background of these proceedings set
forth in the 1974 Plan's Application Response filed January 4, 2016 (the
“‘Application Response”), which sets out the basis for the joint and several
liability of each of the Petitioners, pursuant to the United Mine Workers of
America 1974 Pension Plan, effective December8, 1974 (the "1974 Plan
Document’), the 1974 Plan’s collectively bargained arrangements with the
United Mine Workers of America (the “UMWA"), and the Employee Retirement
Income Security Act of 1974, 29 USC §§101 ef seq., as amended ("ERISA"), as

part of the same “control group” of Jim Walter Resources, Inc. (“JWR"), for

“‘withdrawal liability” representing JWR's proportionate share of the 1974 Pension
Plan’s unfunded vested benefits. .

As set forth in the Application Response- and attached to the First Affidavit of _

Miriam Dominguez, sworn January 4, 2016 (the "First Dominguez Affidavit"),
onh or about October 12, 2015, the 1974 Plan filed a proof of claim an amount no

less than $904,367,132 against each U.S. debtor. The 1974 Plan asserted a -

slightly higher claim against JWR, which also reflected a small delinquency.

On December 28, 2015, Walter Energy US obtained a judgment from the United

. . States Bankruptcy Court for the Northern District of Alabama {the “US

Bankruptcy Court”) authorizing Walter Energy US, pursuant to sections 1113
and 1114 of the US Bankruptcy Code, to reject the CBAs and adjudging and
decreeing the CBAs rejected (the "1113/1114 Order’). The 1113/1114 Order is
attached to the First Dominguez Affidavit. A slight amendment thereto is attached
to the Second Dominguez Affidavit.

The 1974 Plan, the United Mine Workers of America Combined Benefit Fund, the
United Mine Workers of America 1992 Benefit Plan, and the UMWA appealed the
1113/1114 Order.
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10.

11.

12.

In February 2018, the‘UMWA, the US debtors and Coal Acquisition, LLC (“CA"),
the purchaser of the U.S. debtors' core mining assets, subsequently reached an
agreement (including a new collective bargaining agreement between the UMWA
and CA). ) '

On February 16, 2016, the collective bargaining agreement was ratified by the

-UMWA, resulting in the withdrawal by the UMWA of its appeal of the 1113/1114

Order, pending closing of the sale to CA. Accordingly, the appeal of the
1113/1114 Order is not proceeding with respect to the 1974 Plan.

Because JWR does not have an obligation to contribute to the 1974 Plan,
pursuant to'section 4203 of ERISA, JWR has incurred a complete withdrawal
frofn the 1974 Plan, and the withdrawal liability claims of the 1974 Plan in respect
of all the entities in JWR’s control group, including the Petitioners, have become
fixed, non-contingent liabilities. In addition, upon the closing of the sale to CA,
JWR will have permanently ceased all covered operations, which is an additional
basis for a complete withdrawal under section 4203 of ERISA.

On December 22, 2015, the US Bankruptcy Court entered an order approving a
global settlement (the “Global Settlement") among the US debtors; the Official
Committeé of Unsecured Creditors (the “Committee”) and CA. Pursuant o the
Global Settlement, among other things, Warrior Met Coal, LLC (formerly known
as CA) will issue one percent (1%) of its equity (the "Equity”) (subject to dilution)
to a newly formed trust (the “Equity Trust"), which will hold the Equity and other
assets of the Equity Trust for the benefit of unsecured creditors of the US
debtors, including the 1974 Plan. Certain unsecured creditors will also have the
opportunity to participate in exit financing of CA,

The Global Settlement does not release claims of unsecured creditors against
the US debtors or their affiliates.

The Equity Trust will be formed and funded at the closing of the sale of the US
debtors’ core assets to Warrlor Met Coal, which is expected to occur on March
31, 2016. The Equity Trust, in turn, will hold the Eéluity and other Equity Trust
assets for the -benefit of certain creditors holding general unsecured claims,
including the 1974 Plan.

On Friday, March 18, 20186, the Debtors and the Official Committee of Unsecured
Creditors filed a joint motion (the “Joint Motion®) for an order authorizing
procedures to implement the global settlement in the US bankruptcy cases.

3
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13.

14.

1.

Pursuant to the Joint Mdtion, the US debtors and the Committee sought authority

to estimate the total outstanding unsecured creditor claims pool at $81.6 billion, -

and, because the estimated distributed value per dollar of claim is expected to be
minimal in light of the: limited recovery available to general unsecured creditors
under the Global Settlement, to limit distributions from the Equity Trust to claims
of $2 million or higher,

For purposes of allocating the Equity, the Joint Motion contemplates counting the
claim of the 1974 Plan against each of the 23 US debtors, in an amount equal to
the approximately $904 million asserted in each of the 1974 Plan’s proofs of
claim, for a total of approximately $20.8 billion.

By Order dated March 24, 2018, the US Bankruptey Couit approved' the Joint
Motion, ‘

Intercompany Charge

16.

17.

18.

18.

The Petitioners seek to expand the Intercompany Charge to provide all entities in
the Walter Canada Group with a priority secured position-in respect of all
amounts advanced by such entity on behalf of another with limited information on
and no justification for such amounts.

As was the case with the Petitioners' Notice of Application filed December 31,

2015, returnable January 5, 2016, the evidentiary record for this application does.

not provide any information regarding the impact of the amendment to the
Intercompany Charge on the Walter Canada Group stakeholders. There is
merely a statement in the Second Report of the Monitor that the Intercompany
Charge is being sought to protect the interests of the creditors of the Walter
Canada entities. ' '

The record contains n6 explanation why these intercompany advances should be
entitled to greater priority than the typical situation where such amounts would be
unsecured intercompany advances.

Further, fhe order soﬁght contains no provision or restriction requiring the Monitor
to report on the quantum and reasonableness of advances made and secured by
the charge. '
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5.

LEGAL BASIS

Companies’ Credltors Arrangement Act RSC 1985, ¢. C-36, as amended in

particular section 11.

Pursuant to section 11 of the CCAA, this Court may “make any order that it

considers appropriate in the circumstances.”

The applicants bear the burden of showmg that the relief sought is appropnate in

the circumstancss.

Here, the Petitioners have not satisfied their burden.

As with the Petitioners’ last application, very limited information has been
provided on the Impact of the proposed Intercompany Charge on the creditors of
the Walter Canada Group, and no justification has been provided regarding why
it is appropriate in the circumstances to provide these advances with priority
secured status given that typically such advances would be unsecured.

Given the above, the 1974 Plan submits that the Petitioners have failed to show
- that the amendment to the Intercompany Charge is justified in the circumstances.

" Consequently, the1974 Plan submits that sueh relief should be denied.

MATERIAL TO BE RELIED ON
First Report of the Monitor, dated December 31, 2015;
Affidavit #1 of Miriam Dominguez, sworn January 4, 2016;
Affidavit #1 of Willie’m Aziz, sworn March 22, 2016;
Second Repo& of the Monitor, dated March 24, 2016; and

Affidavit #2 of Miriam Dominguez, sworn March 29, 2016.

The apphcatlon respondent estimates that the application will take 90 minutes.

- 20781048_1|NATDOCS 564'81 8-1

Date: 29/March/2016 /\/ l

4 JOHN SANDRELL|
Canadian counsel for United Mine Workers
- of America 1974 Pension Plan and Trust



Respondent’s address for service is:

Dentons Canada LLP

20" Floor, 250 Howe Street
Vancouver, BC V6C 3R8 -
Attention: John Sandrelli

. Fax number address for service (if any): 604-683-5214

- E-mail address for se}vice (if any): john.sandrelli@dentons.com
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SCHEDULE "A"

Petitioners
1. Walter Energy Canada Holdings, Inc.
2. Walter Canadian Coal ULC

3. Brule Coal ULC

4 Wilow Creek Coal ULC

5. VWolverine Coal ULC
‘6. Cambrian Energybuild Holdings ULC
7. Pine Valley Coal Ltd.

8. 0541237 B.C; Ltd.

Partnerships

9. Walter Canadian Coal Partnership
10. Brule Coal Partnership |
11.  Willow Creek Coal Partnership

12.  Wolverine Coal Partnership
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This is the 2™ affidavit of
Miriam Dominguez in this case
and was made on 29/March /2016

NO. §-1510120
VANCOUVER REGISTRY

jN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENTACT
: R.S.C. 1985, c. C-36, AS AMENDED

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, c. 57, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
WALTER ENERGY CANADA HOLDINGS, INC. AND THE OTHER '
' PETITIONERS LISTED ON SCHEDULE “A”

- PETITIONERS
AFFIDAVIT

I, MIRIAM DOMINGUEZ, lega! aSS|stant of 20th Floor — 250 Howe Street, in the City of
Vancouver, in the Province of British Columbla AFFIRM THAT:

1. | am a legal assistant at Dentons Canada LLP, Canadian solicitors for the United
Mine Workers of America 1974 Pension Plan and Trust (the “1974 Pension Plah”), a
.claimant in this proceeding, and as such | have personal knowledge of the facts and '
matters deposed to in this Affidavit ‘except where | depose to a matter based on the
information from an informant | identify, in which case, | believe that both the information
“from the informant and the resulting statement are frue.

2. Attached hereto and marked as Exhibit “A” is a'copy of the order entered in the
United States Bankruptcy Court for the Northern District of Alabama (the “US Court’) on
December 22, 2015, approving a global settlement among the US debtors, the
committee of unsecured creditors, and Coal Acquisition, LLC, the purchaser of the US
debtors’ core mmmg assets
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3. Attached hereto and marked as Exhibit “B” is a copy of the minor amendment
to the Order of the US Court dated December 28, 2015 (the “1113/1114 Order”), which
Order was attached to my affidavit dated January 4, 2016.

4, Attached hereto and marked as Exhibit “C” is a copy of the reply brief filed by
the- appellants, including the 1974 Pension Plan, in the District Court for the Northern
District of Alabama, Southern Division, filed February 15, 2016, in the appeal of the
1113/1114 Order (the "Reply Brief"). ‘

"5, The Reply Brief sets out at footnoie 1 on page 1 that the United Mine Workers of
America settled with the purchaser, and as a result, the elements of the 1113/1114
Order relating to section 1113 of the Bankruptcy Code are no longer at issue in the
appeal. ‘

8. Attached hereto and marked as Exhibit “D” is a copy of the joint motion filed in
the US Court on March 17, 2018, for an order authorizing procedures to implement the
global settlement in the US bankruptcy cases. '

'7. Attached hereto and marked as Exhibit “E” is a copy of the order entered in the
" US Court on March 24, 2016, authorizing procedures to implement the giobal settlement -
in the US bankruptcy cases.

AFFIRMED BEFORE ME at Vancouver, BC,
on 29/ Mar / 2016.

/ /""‘—"" W ~
“A Commls nerf ﬁkﬁg Affidavits within MIRIAM DOMINGUEZ
British Columbla _

TEVIA JEFFRIES
Barvister & Solicitor |
DENTONS CANADA LLP
20th Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8
Telephone (604) 687-4460
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SCHEDULE "A"

Petitioners

6.

.7.

i

Walter Canadian Coal

Wolverine Coal

" Brule Coal ULC

Cambrian Energybuild Holdings ULC
Willow Creek Coal ULC '
Pine Valley Coal Lid.

0541237 B.C. Ltd.

Partnerships

8.

9.

10.

11.

Walter Canadian Coal Partnership -

Brule Coal Partnership

Willow Creek Coal Partnership

Wolverine Coal Partnership
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This Is Exhibit® A  referred to in the
affidavit of ,., H. e, MW

sworn befors me at Vo

this 27z 8]
UNITED STATES BANKRUPTCY COURT 1)

of l“laf. 20’6 '

N N SOUTHERN DIVISION - ey g i "
Inre: :  Chapter 11
WALTER ENERGY, INC., etal, - ' " Case No. 15-02741-TOM11

- Debtors. ! Jointly A&mmistcred

ORDER APPROVING GLOBAL SETTLEMENT AMONG THE DEBTORS,
OFFICIAL COMMITTEE OF UNSECURED CREDITORS, .
STEERING COMMITTEE AND STALKING HORSE
PURCHASER PURSUANT TO FED. R. BANKR. P. 9019

Upon the motion (the “Motion*)? of the Debtor.s for entry qf an order (this “Order”)
pursuant to Bankruptcy Code section 105(a) and Bankruptcy Rule 9019 (A) authorizing and
approving the Debtors" entry into a global settlement among the Debtors, the UCC,. the
Steering Committee and.the Stalking Horse Purchaser on the terms and conditions set forth in
the Seitlement Term Sheet attached to the Order as Exhibit 1; and this Court having
Jurisdiction to consider the Motion and the relief requested thérein pursuant to 28 U.S.C. §§

157 énd 1334; and copsiderétién of the Motion and the relief requested theréiﬁ being a cofe
proceeding puréuant to 28 U.S.C. § 157(b) and a related proceeding pursuant to 28 US.C §

" 157(a); and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409;

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification

- number, are: Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (3121); Atlantic Leaseco, -
LLC (5308); Blue Creck Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); I.W. Walter, Inc, (0648),
Jefferson Warrior Railroad Company, Inc. (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources,
Inc. (1186); Maple Cdal Co., LL.C (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc.
(9945); Taft Coal Sales & Associates, Inc. (8731); Tuscaloosa Resources, Inc. (4869); V Manufacturing
Company (9790); Walter Black Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy
Holdings, LLC (1596); Walter Explofation & Production LLC (5786); Walter Home Improvement, Inc.
(1633); Walter Land Company (7709); Walter Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198).
The location of the Debtors’ corporate headquarters is 3000 Riverchase Galleria, Suite 1700, Birmingham,

_ Alabama 35244-2359, .

% Capitalized terms used but not defined herein have the meanings ascribed to them in the Motion.
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;z,nd due and pro;;er nbtice of the Motion having been prdvided; and it appearing th;at ﬁo otiler
or' further notice need be provided; and it appeariﬁg that the Global écttlement has been
negotiated‘, proposed and has been or will be entered into by the Parties without coll_usion, in
- good faith and at arm’s length; and the relief requéstqd being a reasonable exercise of the
Debtofs’ sound business judgment consistent with its fiduciary duties and in the best interests
oi;‘ the Debtors and its estate and creditors; and after due dclchration and sufficient gaﬁse
appearing therefor; it is hereby

ORDERED, ADJUDGED; AND.DECRE.ED that:

L The Motion is GRANTED.

2. The terms of the Global Seftlement set forth in the Settlement Term Sheet, a

' coﬁyi of which is attached hereto as Exhibit 1, are approved and- are binding on the Parties to
the extent provided therein,’

3. The Amended Final CCO is hereby modified to the extent necesséry for the
Parties to implement and effectuate the terms of the qubal Settiement.

4. '+ The Global Settlement and the effectiveness' of the transactions Aand
agreements contemplated under the Settlement Term Sheet are expressly conditioned upon
the Closing of the transaétions contemplated under the Stalking Hofsé Agreement. In the
event that the Closling dOCS__I:lOt oceur, the UCC (and solely the UCC) shall have ithe right to
commence a Challenge (as defined in the Amended Final CCO) within fourteen (14) déys
from the date the UCC receivés written nctice of termination of the Stalking Hprsc'

Agreement.

2
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5. The Debtors are.hereby authorized to enter into the Global Settlement and to
take ény and all actions necessary to impleﬁnent the terms of the Global Settlement and this
Order without further order of the Court.

6. The informal objections to the Global Settlement and Sale Motion raised by

BOKF, N.A. (“BOKF”), in its capacity as Trustee, and Collateral Agent for the 11.0%/12.0%

Senior Secured Second Lien PIK Toggle Notes due 2020 (the “PIK Notes™) issued pursuant

. to the Indenture dated as of March 27, 2014 (the “Second Lien indenture”) are hereby

" deemed withdrawn and resolved in consideration for the following: (a) the Stalking Horse

Purchaser shall fund and pay to BOKF, at Closing, reasonable indenture trustee fees, '
expenses and costs (including, but not limited to, attorneys’ fees and costs of its
professionals) through and including the date of the Closing, arising under or related to the

Second Lien Indenture in an amount not to exceed $275,000; and (b) all distributions on

account of or to the PIK Notes, including, but not limited to, the equity in the Stalking Horse

Purchaser pursuant to thg Global Settlement, shall be distributed to BOKF in accordance with

the Second Lien Indenture, except as otherwise agréed to by BOKF and the Debtors, and

otherwise distributed as provided in the Second Lien Indenture. Nothing herein shall be
deemed to impair, waive, discharge or negatively impact the charging lien pursuant to the
Second Lien Indenture.

7. No provision.of this Order shall be a ruling or is intended to be construed as a

- ruling on whether the Stalking Horse Purchaser (or any other purchaser) is a successor to the

debtors forvpur'poses of registration and reporting under the federal securities laws (including
relevant rules and regulations promulgated théreunder) (the “Federal Securities Laws”); and

the Stalking Horse Purchaser’s (or any other purchaser’s) obligation, if any, to file periodic

3
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public reports with the United States Securities and Exchange Commission shall be governed -
by apf;licable provisions of the Federal Securities Laws.. Nothing in this Order, the_ :
'S.ettlement"l‘erm Sheef, or Global Settlement shall relieve 01.' excuse the Debtor, the Stalking
'Hors_,e Purchaser, or any other party from complying with any and all applicable Federal
Securities Laws. Furth’ér, the Global Settlement and this Order are not binding upon the SEC
with respect to enforcement of its police of regulatory powers and shall not limit the SEC'
from pursuing any police or regulato'rgl eﬁforcemént action.
& This Court shall retain jurisdiction to hear and determine all matters grisiﬁg

from or related to the interpretation, implementation, or enforcement of this Order.

Dated: December 22, 2015 :
' . {s/ Tamara Q. Mitchell
TAMARA O.MITCHELL .
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT 1

(Settlement Term Sheet)
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AMENDED TERM SHEET FOR SETTLEMENT AMONG THE DEBTORS, STEERING
COMMITTEE, STALKING HORSE PURCHASER AND OFFICIAL
-COMMITTEE OF UNSECURED CREDITORS OF
WALTER ENERGY INC,ET AL

In consideration for the freatment of unsecured credltors outlxned in this term sheet (the

“Term Shect”), the Official Committee of Unsecured Creditors (the “UCC”) appointed in the
chapter 11 cases of Walter Energy, Inc. and certain of its direct and indirect subsidiaries
(collectively, the “Debtors™) filed in the United States Bankruptcy Court for the Northern District -
of Alabama (the “Bankruptcy Couirt”) agrees that it will (i) consent to-the Debtors’ Motion for
(A4) an Order (1)- Establishing Bidding Procedures for the Sale(s) of All, or Substantially All, of

- the Debtors’ Assets; (1) Approving Bid Protections; (1ll) Establishing Procedures Relating to
the Assumption and Assignment:of Executory Contracts and Unexpired Leases; (IV) Approving
Form and Manner of the Sale, Cure and Other Notices; and (V) Scheduling an Aiiction and a
Hearing to Consider the Approval of the Sale(s); (B) Order(s) () Approving the Sale(s) of the
Debtors’ Assets Free and Clear of Claims, Liens and Encumbrances; and (II) Approving the
Assumption and Assignment of Executory Contracts and Unexpired Leases; and (C) Certain
Related Relief [Docket No. 993] (the “Sale Motion™), including the Debtors’ entry into, and
consummation of, that certain stalking horse asset purchase agreement (the “Stalking Horse
Agreement”) with Coal Acquisition LLC (“Stalking Horse Purchaser™), (ii) waive its right, and

. agree it shall not, bring any potential Claims and Defenses, Challenges or any other claims that
could be asserted by the UCC pursuant to the Amended Final Order (4) Authorizing Postpetition
Use of Cash Collateral, (B) Granting Adequate Protection to Prepetition Secured Parties and
(C) Granting Related Relief [Docket No. 797] (the “Amended Final CCO™)! and (iii) not
challenge or object to the amount, extent, validity or priority of the First Lien Secured Parties’
adequate protection claims and liens, including the relief sought in the Steering Committee’s
Motion to Determine the Value of the First Lien Secured Parties’ Adequate Protection Claims as
a Result of the Diminution in Value of the First Lien Secured Partles Collateral [Docket No.
1161].

The terms and conditions described herein are part of a comprehensive proposal, each
element of which is consideration for the other elements and is an integral aspect of such
proposal. This Term Sheet constitutes a legally binding obligation of the Debtors, Steering
- Committee, Stalking Horse Purchaser and UCC. The transactions and agreements contemplated
. by this Term Sheet are subject to, and conditioned upon, (i) approval by the Bankruptcy Court of .
this settlement and (ii) the Closmg of the transactions contemplated under the Stalking Horse
Agreement.

! Cépitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in
the Amended Final CCO or the Sale Motion, as applicable.

1
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. 1. Waiver of Claims, Assumptlon of Liabilities and Payment of Contractual Cure‘
Obligations

a, The Debtors and the Stalking Horse Purchaser agree to amend the Stalking Horse -
Agreement, consistent with Exhibit A hereto, to provide that the Stalking Horse
Purchaser will acquire all causes of action of the Debtors under chapter 5 of the
Bankruptcy Code as Acquired Assets without increasing the Purchase Price set
forth in sectlon 3.1 of the Stalking Horse APA :

b. The Debtors and the Stalkmg Horse Purchaser agree to amend the Stalkmg Horse
Agreement, consistent with Exhibit A hereto, to provide that the Stalking Horse
Purchaser will waive at Closing all causes of action under chapter 5 of the
Bankruptcy Code included as Acquired Assets.

c. The Stalking Horse Purchaser will assume and agree to discharge and perform,
when due, the Assumed Liabilities, mcludmg payment of the Cure Costs
associated with the Assumed Contracts, in each case pursuant to the Stalking
Horse Agreement. For the avoidance of doubt, other than as expressly set forth in
the Stalking Horse Agreement, the Stalking Horse Purchaser will not assume, pay,
discharge or be responsible for in any way any obligation,. liability, executory
contract or unexpired ]ease

2. Stalking Horse Purchaser.Equxty .

a. The Stalking Horse Purchaser shall issue 1% of common equity in the Stalking
Horse Purchaser to the unsecured creditors -at Closing, which equity shall be
subject to dilution resulting from any equity, warrants or other equity securities
issued (i) pursuant to a management incentive plan and (ii) in connection with any
exit or post-exit financing, The equity distributed to the Equity Trust (as defined
below) will be of the same kind, with the same rights and terms, as the equity
distributed to the First Lien Creditors on account of their First Lien Claims and
shall be deposited into a newly formed trust (the “Equity Trust”) for the benefit of
the unsecured creditors. The Stalking Horse Purchaser will, consistent with
Exhibit A hereto, contribute $200,000. at Closing to the Equity Trust to allow the
Equity Trust to fulfill its purpose and obligations pending the disposition of the
equity interests issued to the Equity Trust pursuant to this Term Sheet. -

b. The equity will be unreglstered and, unless otherwise determined by the board of
the Stalking Horse Purchaser, not subject to any registration rights. The equity
will further be subject to restrictions on transfer and other provisions contained in
the operating agreement of the Stalking Horse Purchaser.

" ¢. Under no circumstances shall the Stalking Horse Purchaser be required to become
" apublic reporting company under the Exchange Act, and the operating agreement
of the Stalking Horse Purchaser shall include provisions enforcing the same.

d. The Stalking Horse Purchaser shall prdvide to the Equity Trust the right to

2
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participate in any exit financing (including any rights offering) on the same terms
as the First Lien Creditors, which participation rights shall be consistent with the
Equity Trust’s. pro forma -closing ownership interest in the Stalking Horse
Purchaser (i.e. 1% subject to reduction as described above). For the avoidance of
doubt, the Equity Trust shall not have any right to (and shall not) participate in
any back-stop of any financing or have the ability to purchase any unsubscribed
amounts in excess of such 1% subject to reduction referericed above.

e. The First Lien Secured Parties shall waive any right to receive any portion of the
consideration described in this section 2 on account of a deficiency c]alm relating
- to their First Lien claims. :

3. Fees

a. The Debtors and the Stalking Horse Purchaser agree to amend the Stalking Horse -
- Agreement, consistent with Exhibit A hereto, to provide that the amount in the
Estate Retained Professional Fees Trust shall be increased to provide for-the
payment of all reasonable, documented, accrued and unpaid fees and expenses
‘incurred by the UCC’s retained professionals through the Closing Date in an
amount not to exceed $5.2 million in the aggregate. ‘

b. The Debtors and the Stalking Horse Purchaser agree to amend the Stalking Horse
Agreement, consistent with Exhibit A hereto, to' provide for a “Committee
Member and Indenture Trustee Fees Trust” to be funded by the Stalking Horse
Purchaser at Closing that will be used to pay all reasonable, documented, accrued
and unpaid fees and expenses incurred by each of the members of the UCC, the-
indenture trustees for the unsecured notes, and their retained professmnals in
connection with their membershlp on the UCC through the Closing Date in an
amount not to exceed $1.2 million in the aggregate.

Nothing contained in this Term Sheet shall affect, and each member of the UCC reserves its
-respective individual rights, with respect to any. and all matters relating to these chapter 11
cases, including the right to object to any sale motion that seeks to transfer assets separately
from the Debtors’ obligations to its employees and/or retirees, whether arising under any
pension plan, the Coal Act, or otherwise arising under law.
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IN WITNESS WHEREOF, the parties hereto have caused this Term Sheet to be
executed and delivered by their duly authorized representatives, as of December 22, 2015,

PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP,
on, hehalf of Walter Energy, Inc. and its: Debtor subsidiaries

‘Naine:- Keﬂe A Cemlsh
Trtle: Partigr

Signature Page to Term Sheet
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MORRISON & FOERSTER LLP, on behalf of the
Official Committee of Unsecured Creditors of
Walter Energy, .etal

Narde: Ilorenzo Marinuzzi )

Title: Partner

‘Signature Page to Term Sheet
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Signature Page to Term Sheet
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COALACQUISIIONILE .

Sighatute Page to Tetm Sheet
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Exhibit A

Stalking Horse Agreement Amendment
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FIRST AMENDMENT TO ASSET PURCHASE AGREEMENT '-

. This. FIRST AMENDMENT  TO . ASSET PURCHASE AGREEMENT (this
“Amendment”), dated as of December [®], 2015, is entered into by and among Coal Acquisition

LLC, a Delaware limited liability company (“Buyer”), Walter Energy, Inc., a Delaware
corporation (the “Company”), and the- Additional Sellers (together with the Company, “Sellers”

~and each entity individually a “Seller”). Capltahzcd terms used herein and not otherwise defined
herein shall have the meanings ascribed thereto in the Asset Purchase Agreement (as deﬁned
below)

RECITALS

WHEREAS, the Buyer, the Company and the Additional Sellers have previously entered
into that certain Asset Purchase Agreement, dated.as of November 5, 2015 (as amended, restated,
supplemented or otherwise modified from time to time, the “Asset Purchase Agreement”);

WHEREAS, pursuant to Section 12.6 of the Asset Purchase Agreement, the Asset
Purchase Agreement may be amended by a written agreement executed by. each of the Parties
thereto; and

WHEREAS, the parties hereto wish to enter into this Amenidment to modify and amend
" certain provisions of the Asset Purchase Agreement as provided herein.

NOW THEREFORE, in consideration of the foregoing, the terms, conditions and
covenants contained herein and other good and valuable consideration, the recelpt and adequacy
of which are hereby acknowledged, the partxes hereto agree as follows:

1. Amendments to Section 1.1 of the Asset Purchase Agreement.

(a) The following definitions are hereby added to Section 1.1 where
alphabetically appropriate:

“Canadian Borrowers” has the meaning set forth in the definition of “Credit
- Agreement”,

“Committee Member and Indenture Trustees Fees” has the meaning set forth in
the definition of “Commitiee Member and Indenture Trustees Fees Escrow Amount”.

“Committee Member and Indenture Trustees Fees Escrow” means an €scrow
established pursuant to an escrow agreement in form and substance satisfactory to Buyer
and Sellers which shall be funded by Buyer at Closing in an aggregate amount equal to
the Committee Member and Indenture Trustees Fees Escrow Amount; provided, that.such
escrow agreement shall expressly provide that any funds not actually used for the
Committee Member and Indenture Trustees Fees shall be remitted to Buyer on the day

_ that is ninety (90) days after the Closing Date. ‘

“Committee Member and Indenture Trustees Fees Escrow Amount” means the
aggregate amount of reasonable, documented, accrued and unpaid fees and out-of-pocket
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expenses mcurred by each of the members of the UCC, the mdenture trustees for the
Unsecured Notes, and théir retained professionals in connection with their membership
on the UCC through the Closing Date (the actual amount of such fees and out-of-pocket

expenses being the “Committee Member and Indenture Trustees Fees”) in an amount not

‘to exceed $1,200,000 in the aggregate.

“Equity_Trust” means a trust established pursuant to a trust agreement, in form
and substance satisfactory to Buyer and Sellers, which shall be funded by Buyer with the
Equity Trust Amount to hold common equity of Buyer or its ultimate parent for the

~ benefit of the equity holders of the Equity Trust; prov1ded that such trust agreement shall
provide that any funds in the Equity Trust remaining from the Equity Trust Amount shall
be remitted to Buyer on the date on which the Equity Trust no longer holds -any such
common equity.

“Equity Trust Amount” means $200,000.

“Escrow_Agent” means one or more escrow agents acceptable to Buyer and’
Sellers. '

“Estate Retained Professional Fees” has the meanmg set forth in the definition of
“Estate Retained Professional Fees Escrow, Amount”

" “Global Settlement” has the meaning set forth in Section 10.8.

“UCC” means the Official Committee of Unsecured Creditors appointed in the
Bankruptcy Case.

“Unsecured Notes” means the Company s 9.875% Scmor Notes due 2020 and
8. 5% Senior Notes due 2021.

)] The followmg definitions are hereby amended and restated in their- entlrety to
read as follows:

~ “Avoidance Action” means any claim, right or cause of action of any Seller
. arising under chapter 5 of the Bankruptcy .Code and any analogous state law claims.

* “Credit Agreement” means that certain Credit Agreement dated as of Apnl 1,
2011, by and among the Company, as the U.S. borrower, Western Coal Corp.! and
Walter Energy Canada Holdings, Inc., .as the Canadian borrowers (the “Canadian
Borrowers™), the lenders from time to time party thereto, and Morgan Stanley Senior
Funding, Inc., as administrative agent, as amended, restated, amended and restated,
waived, supplemented or otherwise modified from time to time prior to the date hereof.

! Westem Coal Corp. was a Canadian Borrower at the time of entry into the Credit Agreement and related
documents. In connection with a 2012 restructuring, substantially all of Western Coal Corp.’s assets were
transferred t6 Walter Canadian Coal Partnership, and Western Coal Corp. was dissolved, with its remaining assets
(including its partnership interest in Walter Canadian Coal Partnership) distributed to Walter Energy Canada
Holdings, Inc.

2-
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- “Estate Retained. Professmnal Fees Escrow” means an €scrow estabhshed
pursuant to the Estate Retamed Professional Fees Escrow Agreement.

“Estate Retained Professional Fees Escrow Agreement” meahs an escrow
agreement reasonably acceptable to the Parties for the disbursement of the Estate

Retained Professional Fees Escrow Amount; provided, that such escrow agreement shall

expressly provide that any funds not actually used for the Estate Retained Professional
Fees shall be remitted to Buyer on the day that is ninety (90) days after the Closing Date.

‘“Estate Retained Professional Fees Escrow Amount” means (x) a reasonable

estimate of the aggregate amount of reasonable and documented fees and out-of-pocket
expenses of, or incurred by, Professionals retained by Sellers pursuant to. Section 327 of
the Bankruptcy Code or retained by a statutory committee (other than the UCC, the fees
of which are covered by clause (y) below) appointed in the Bankruptcy Case (subject to
and limited by the Committee Monthly Cap (as defined in the Cash Collateral Orders, as
modified to implement and effectuate the terms of the Global Settlement)) and the fees
and expenses of the Bankruptcy Administrator (as defined in the Cash Collateral Orders),
in each case, that are (i) are accrued and unpaid as of the Closing Date, or (ii) are

transaction-based fees owed to PJT Partners LP provided for in an engagement letter in

effect as of the Execution Date, which engagement letter has been disclosed to the Buyer
prior to the Execution Date, so long as the payment of such transaction-based fees are
authorized to be paid by the Bankruptcy Court either before or after the Closing; and (y) a
reasonable estimate of the aggregate amount of all reasonable and documented fees and
out-of-pocket expenses of, or incurred by, the UCC’s retained Professionals through the
Closing Date that are accrued and unpaid as of the Closing Date in an amount not to
exceed $5,200,000 in the aggregate (the actual amount of the fees and out-of-pocket
expenses in (X) and (y) being the “Estate Retained Professional Fees”).

“Payroll Amount” means a reasonable estimate of the amount necessary to fund
Accrued Payroll, Approved Retention Payments to the extent not assumed by Buyer or’
paid at Closing and payroll taxes related thereto, which estimate shall be provided by
Sellers to Buyer no later than two (2) weeks prior to the Closing Date, which amount
shall be deposited on the Closing Date in one or more escrows established pursuant to
~ escrow agreements, dated as of the Closing Date, that are in form and substance
satisfactory to Buyer and Sellers and expressly provide for any unused funds to be
remitted to Buyer within ninety (90) days of the Closing Date.

: “Transaction Documents” means this Agreement, the Assumption Agreement, the

Bill of Sale, the Estate Retained Professional Fees Escrow Agreement, the Transition
Services Agreement, the other agreements contemplated by Section 4.2 and any other
agreements, " instruments or documents entered into at the Closing pursuant to this
'Agreement.

© The definition of “Deferred Matters” is hereby deleted in its.entirety.

3.
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2. Amendment to Section 2.1(m) of the Asset Purchase Agreement. Section 2.1(m)
of the Asset Purchase Agreement is hereby amended by replacing it in its entirety with the
following:

“(m) (1) all Avoidance Actions and (2) any other causes of action
belonging or available to any of the Sellers or their estates relating to the Business
or the Acquired Assets (including the Actions set forth on Schedule 2.1(m)) ((1)
and (2) collectively, the “Acquired Actions”); provided, that (x) all Avoidance
Actions and (y) any Acquired Actions set forth in clause (2) above against the’
Sellers, the First Lien Lenders, the First Lien Noteholders, the Second Lien
Noteholders, the Credit Agreement Agent, the Indenture Trustee, the Second Lien
Trustee, and the directors, officers, managers, employees, shareholders, members

and advisors of the First Lien Lenders, the First Lien Noteholders, the Second -

Lien Noteholders, the Credit Agreement Agent, the Indenture Trustee, the Second

Lien Trustee, any of the Sellers and other Persons set forth in the Waiver will be -

waived effective as of the Closing Date by execution of the Waiver;”

3. Amendment to Section 2.1 of the Asset Purchase Agreement. Sections 2.1 of the
Asset Purchase Agreement is hereby amended by deleting the “and” at the end of clause 2.1(y)

and- replacmg clause 2.1(z) in its entirety with the following:

“(z) all of the Sellers’ right and interest in and right to manage the 501(c)(21)
Black Lung Beneﬁt Trust funded by the Sellers in respect of Black Lung Liability of the
Sellers; and

(aa) two tractors and one wheel dozer to the extent purchased by a Seller from
Willow Creek Coal Partnership and Brule Coal Partnership, subsidiaries of a Canadian
Borrower, (collectively the “Canadian Partnership Vendors”) pursuant to a bill of sale
_dated December 2015 (the “Canadian Sale Agreement”) on credit for approximately $1.2
million (or such other higher amount as may be agreed by the Canadian Partnership
Vendors and such Seller and the Buyer), subject to the charges and security interests
granted to the Canadian Partnership Vendors or-one or more-of their affiliates to secure
payment of the purchase price, and all of the Seller’s rights and obligations in respect of
the Canadian Sale Agreement, including the obligation to pay the purchase price in
connection therewith.” :

4, ° Amendmentto Sect1on 2.2(q) of the Asset Purchase Aggeemen t. Section 2.2(q) of

the Asset Purchase Agreement is hereby amended by replacing it in its entlrety with the
following:

“(qQ) any intercompany receivables between one or more of the Sellers and any
Debtor (as defined in the Cash Collateral Orders) (for the avoidance of doubt, any
intercompany receivables owed to any Seller by the Canadian Borrowers or any of their -
Subsidiaries are not covered by this Section 2.2(q)); and” :

5. Amendment to Section 2.3 of the Asset Purchase Agreement. Section 2.3 of the
Asset Purchase Agreement is hereby amended by deleting the “and” at the end of clause 2.3(n),

replacing the “.” at the end of clause 2.3(m) with *; and” and adding the following clause:

4
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““(o) all Liabilities under the Canadian Sale Agreement as provide& in Section
2.1(aa).” - : :

6. Amendment to Section 2.4(f) of the ‘Asset Purchase Agreemen Section 2.4(f) of

the Asset Purchase Agreement is hereby amended by replacing it in its en’are’cy with the
followmg

“(f) other than Trade Payables and the Estate Retained Professional Fees
Escrow Amount, all Liabilities for: (i) costs. and expenses incurred or owed in
connection with the administration of the Bankruptcy Case (including all Estate
Retained Professional Fees); and (ii) all costs and expenses incurred by Sellers in
connection with the negotiation, execution and consummation of the transactions
contemplated under this Agreement » '

7. Amendment to Section 2.5(a)(d) of the Asset Purchase Aggeemen Sectxon

2.5(a)(i) of the Asset Purchase Agreement is hereby amended by adding the following sentence
at the end of such section: _

“Notwithstanding the foregoing, from and after the Determination Date until
February 15, 2016, Buyer shall be permitted to designate in writing any Contracts
previously designated as Assumed Contracts to be Excluded Contracts, and upon any
such ‘designation such Contracts shall be automatically deemed to be Excluded
Contracts.” :

8.‘ Amendment to Section 3.3 of the Asset Purchase Agreement, Section 3.3 of the
Asset Purchase Agreement is hereby amended by replacing it in its entlrety with the following:

3.3 Limitation on Buyer Liability.

- “Por the avoidance of doubt, except for amounts deposited at Closing pursuant to
Section 4.2 (to the extent such amounts are required to be deposited pursuant to this
Agreement) or as otherwise expressly provided in this Agreement, Buyer shall have no
liability with respect to the Estate Retained Professional Fees Escrow, Estate Retained
Professional Fees Escrow Amount (and any other estate professional fees), the Payroll
Amount (and any trust established pursuant thereto), the Wind Down Trust, the Wind
Down Trust Amount, the Walter Coke Trust, the Walter Coke Trust Amount, the
Committee Member and Indenture Trustees Fees Escrow, the Committee Member and
Indenture Trustees Fees Escrow Amount, the Equity Trust or the Equity Trust Amount.”

9. Amendment to Section 4.2 of the Asset Purchase Agreement. Section 4.2 of the
- Asset Purchase Agreement is hereby amended by replacmg clauses 4.2(n)-(s) in their entirety
with the following:

“(n) to the applicable Escrow Agent, a cash amount equal to the Estate
Retained Professional Fees Escrow Amount;

Amount;

-5
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() to the applicable Trustee, a cash amount equal to the Wind Down Trust.
Amount; : : .

(@)  to the applicable Escrow Agent, a cash amount equal to the Committee
Member dnd Indenture Trustees Fees Escrow Amount; '

. () to the applicable Trustee, a cash amount equal to the Equity Trust
Amount; and oo . _

(s) to the applicable Trustee, a cash amount equal to the Walter Coke Trust -

Amount, if the Walter Coke Election or the Pre-Closing Walter Coke Election is made
and, in any event, the sale of the Walter Coke Assets to a Successful Bidder or Backup
Bidder for the Walter Coke Assets does not close.” :

©10.. - Amendment to Section 7.8(a) of the Asset Purchase Agreement. Section 7.8(a) of

the Asset Purchase Agreement is hereby amended by replacing the first sentence in its entirety
with the followmg '

“Frqm and after the date hereof until one (1) Business Day prior to the Bid
Deadline, upon prior written noticé to Sellers, Buyer shall have the right to amend
Schedule 2.2(a) to designate the Walter Coke Assets to be an Excluded Asset (the
“Walter Coke Election”).” .

11.  Amendment to Article 10 of the Asset Purchase Agreement. Article 10 of the
Asset Purchase Agreement is hereby-amended by adding the following Section 10.8:

“10.8 Global Settlement, The Buyer shall have complied in all material respects

with all obligations required to be performed by the Buyer on or prior to the Closing Date

pursuant to the Global Settlement (as defined in the -Debtors’ Motion for an Order
Approving Global Settlement Among the Debtors, Official Committee of Unsecured
Creditors, Steering Committee and Stalkzng Horse Purchaser Pursuant to Fed. R. Bankr
P. 9019).”

12. Amendmentto Section 11, l(b) of the Asset Purchase A'g;eemen t. Section 11. l(b)

of the Asset Purchase Agreement is hereby amended by replacing clauses 11, 1(b)(v1) (viii) in -

their entirety with the following:

“(vi) tpon the date that is fourteen (14) days prior to the Bid Deadline, unless

Buyer and Sellers shall have reached agreement in their sole discretion on the Sale Order;

(vii) January 31, 2016, unless Buyer and Sellers shall have reached agreement
in their sole discretion on the Transition Services Agreement; or :

(viii) 'uﬁoﬁ the final, non-appealable ruling or denial of the Governmental

' Authorlzatlons described in Sections 9.4 and 10.4 and required to be obtained by :

Closing.”

13. Miscellaneous.

6~
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(@)  Full Force and Effect. Except as expressly modified or waived by this

Amendment, all of the terms, covenants, agreements, conditions and other provisions of

the Asset Purchase Agreement shall remain in full force and effect in accordance with .
their respective terms. As used in the Asset Purchase Agreement, the terms “this
Agreément,” “herein,” “hereinafter,” “hereto,” and words of similar import shall mean
and refer to, from and -after the date.of this Amendment, unless the context requires
otherwise, the Asset Purchase Agreement as amended by this Amendment.

.(b) No Waiver of Rights. Except as expressly provided herein, for the
avoidance of doubt, nothing herein shall limit or otherwise modify any: (i) rights of the
Buyer under the Asset Purchase Agreement, as amended hereby, or (ii) any obligations of
the Sellers to the Buyer under the Asset Purchase Agreement, as amended hereby.

() Counterparts; Electronic Signatures. This Amendment may be executed in
any number of counterparts, each of which when so executed and delivered shall be an
original, but all of which shall constitute one and the same instrument. Delivery of an_
executed counterpart to this Amendment by telecopy, e-mail or other electronic means

(e.g., “pdf” or “rtf”) shall be effective as an original and shall constitute a representation -

that an original will be delivered.

(d . GOVERNING LAW. Section 12 10 of the Agreement is 1ncorporated by
reference hereln, mutatis mutandis.

[Remainder of page intentionally left blank]
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" IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed and delivered by their duly authorized representatives as of the date first above written.

COAL ACQUISITION LLC

By:
Name:
Title:

" [Signature Page to First Amendment to Asset Purchase Agreement]
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" WALTER ENERGY INC.

By:
Name:
- Title:

ATLANTIC DEVELOPMENT AND CAPITAL, LL.C

By:
Name:
Title:

' ATLANTIC LEASECO, LLC

By:
Name:
Title:

BLUE CREEK COAL SALES, INC.

By~:
Name:
Title:

BLUE CREEK ENERGY, INC,

By:
Name:
Title:

[Signature Page to First Amendment to Asset Purchase Agreement]
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JEFFERSON WARRIOR RAILROAD COMPANY, INC.

By:
 Name:
Title:

JIM WALTER HOMES, LLC

By:
Narne:
Title:

JIM WALTER RESOURCES, INC.

By:
Name:
Title:

. J.W. WALTER, INC.

By:
_ Name:-
Title:

- [Signature Page to First Amendment to Asset Purchase Agreement]
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MAPLE COAL CO,,LLC

By:._
Name: -
Title:

SLOSS-SHEFFIELD STEEL & IRON COMPANY

By:
Name:
Title:

SP MACHINE, INC.

By:
Name:
Title: .

- TAFT COAL SALES & ASSOCIATES, INC.

By:
Name:-
Title:

“TUSCALOOSA RESOURCES, INC.

By:
Name:
Title:

[Signature Page to First Amendment to Asset Purchase Agreement]
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V Manufacturing Company

By:
- Name:
Title:

WALTER BLACK WARRIOR BASIN LLC

By:
Name:
Title:

WALTER COKE, INC.

By: '
Name:
Title:

WALTER ENERGY HOLDINGS, LLC

By: ___
Name:
Title:

WALTER EXPLORATION & PRODUCTION LLC

By:
Name:
Title:
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WALTER HOME IMPROVEMENT, INC.

By:
Name:
Title:

WALTER LAND COMPANY

By:
Name:
Title:

- WALTER MINERALS, INC.

By:
Name:
Title:

WALTER NATURAL GAS, LLC

By:
Name:
Title:

[Signature Page to First Amendment to Asset Purchase Agreement]
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aty . Clyde Ellis Brazeal, III ebrazeal@joneswalker.com

aty D Christopher Carson ccarson@burr.com

aty Daniel Pasky dpasky@mcglinchey.com

aty - Daniel D Sparks ddsparks@ecsattorneys.com

aty Daniel D Sparks ddsparks@csattorneys.com

aty -David B. Anderson dbanderson@andersonweidner.com
aty David Lewis Selby, II dselby@baileyglasser.com

aty David S. Maxey dsm@spain—gillon.com

aty Edward E, May bankeuptey@maylegalgroup.com

aty ~ Edward Q Ragland ed.ragland@usdoj.gov .

aty Edwin Bryan Nichols . bnichols@waldinglaw.com

aty Eric L. Pruitt epruitt@bakerdonelson.com

aty Bric T Ray eray@baich.com

aty Frank A. Anderson anderson, frank@pbgc.gov

aty Frederick Mott Garfield fmg@spain—gillon.com

aty George N. Davies gdavies@qewdr.com

aty Ginger D Cockrell GINGERCOCKRELL@COMCAST.NET
aty - Glen Marshall Connor geonnor@qcwdr.com

aty Grady Milton McCarthy milton.mccarthy@asmc.alabama,gov
aty Gregory Michael Taube greg.taube@nelsonmullins.com
aty Ira Dizengoff idizengoff@akingump.com

aty James Savin jsavin@akingump.com .

aty James Blake Baxley Jjbailey@babe.com

aty James G Henderson JamesH@pm-—j.com

aty James H White jwhite@bakerdonelson.com

aty Jamie Alisa Wilson jwilson@bcattys.com

aty Jason Wayne Bobo jwb@cabaniss.com

aty Jay R, Bender " jbender@babe.com ’

aty Jayna Partain Lamar - jlamar@maynardcooper.com

aty - Jennifer Brooke Kimble jkimble@rumberger.com

aty . Jesse S Vogtle, Jr . jvogtle@balch.com

aty Joy Beth Smith joybeth@maxpopejr.com

aty Karl John Fingerhood karl.fingerhood@usdoj.gov

aty - Kenneth Joe Wilson, Jr kjwilson@wardwilsonlaw.com
aty Kristine Manoukian kmanoukian@akingump.com

aty Kiristofor D Sodergren bknotice@reslaw.com .

aty Lars A, Peterson lapeterson@foley.com

aty - Leah M, Eisenberg eisenberg, leah@arentfox.com

aty Lee R. Benton lbenton@bcattys.com

aty Lindan J, Hill lhill@gattorney.com

aty . Mark F. Hebbeln mhebbeln@foley.com

aty Mark P, Williams mpwilliams@nwkt.com

aty Marty L. Brimmage, Jr. mbrimmage@akingump.com
aty Marvin E, Franklin = mfranklin@najjar.com .
aty Matthew M Cahill meahill@bakerdonélson.com

aty Max C. Pope, It max@maxpopejt.com

aty Melissa M. Root mroot@jenner.com

aty Michael A Fritz, Sr bankmptcy@ﬁ'ltzlawalabama com
aty Michael B Odom modom@rumberger.com
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aty Michael E Bybee mbybeel@tiellsouth.net . 2 d

aty Michael Leo Hall mhall@burr.com
aty . Norman Matt Stockman nstockman@handarendall.com
aty Patricia Chen patncm chen@ropesgray.com
aty Patrick O'Neal Gray pgray@sullivangraylaw.com
aty R, Scott Williams swilliams@rumberger.com
aty Randolph M Fowler rfowler@pjgf.com
aty Richard Patrick Carmody " richard.carmody@arlaw.com
aty . Robert A Morgan rmorgan@rosenharwood.com
aty Robert A Morgan rmorgan@rosenharwood.com
aty Robert Moore Weaver weaver@qcwdr.com
aty S Scott Hickman scotthickmanlaw@gmail.com
aty . Samuel Maples sam@mtandj.com ‘
aty Samuel Stephens sstephens@bcattys.com .
aty Shelley Bush' Marmon samarmon@gjmlaw.com
aty Stephen B Porterfield *  sporterfield@sirote.com
aty Steven J. Shaw sshaw@sjslawfirmcom -
aty Susan Reid Sherrill-Beard sherrill-beards@sec.gov
aty * Thomas Benjamin Humphries thumphries@sirote.com
aty Walter F McArdle wim@spain—gillon.com
aty William W Kannel wkannel@mintz,com
aty William (Will) Lee Thuston, Jr. ~ wit@csattorneys.com
TOTAL: 85
Reclplents submitted to the BNC (Bankruptcy Noticing Center): . i
db Walter Energy, Inc., et al. 3000 Riverchase Galleria Suite 1700 .Birmingham, AL 35244-2359
cr W&I{-Iéls R(;:al Estate, LLC c/o Daniel D, Sparks 505 20th Street North Suite 1800 Birmingham,
AL 35203 ' ’ :
cr givg;lz% Company, Inc. ¢/o Daniel D, Sparks 505 20th Street North Suite 1800 Birmingham,
. 3
cr s Iﬁ.}s:i?zgmthm’ LLC  ¢/0 Daniel D. Sparks 505 20th Street North Suite 1800 Birmingham,
3 : .
ba J. Thomas Corbett Bankruptey Administrator 1800 5th Avenue North Birmingham, AL 35203
er United Mine Workers of America: ¢/0 Sharon L. Levine Lowenstein Sandler, LLP 65 Livingston
Avenue & 6 Becker Farm Rd Roseland, NJ 07068 . .
intp Steering Committee c/o Akin Gump Strauss Hauer & Feld LLP One Bryant Park Bank of America
Tower - New York, NY 10036-6745 X o
intp . Wilmington Trust, National Association Corporate Capital Markets 50 South Sixth Street Ste
" 1290 Minneapolis, MN 55402 :
intp | Scott Gréissman White & Case LLP 1155 Avenue of the Americas New York, NY 10036
cr Alabama State Port Authority ¢/o Benjamin S. Goldman, Esquire 2001 Park Place North Suite
. 1200 Birmingham, AL 35203 ' ‘
cr Thompson Tractor Co,, Inc. c/o Benjamin S, Goldman, Esquire 2001 Park Place North - Suite
1200 Birmingham, Al 35203 UNITED STATES
cr Parker Towing Company, Inc. c/o Benjamin S. Goldman, Esquire 2001 Park Place North Suite
1200 Birmingham, AL 35203 UNITED STATES '
cr RGGS Land & Minerals, LTD,, L.P. ¢/o Robert A, morgan ROSN HARWOOD, kPA 2200 Jack
. Warner Parkway, Suite 200 P, 0. Box 2727 “Tuscaloosa, AL 354032727
or Birmingham Rail & Locomotive, Co., Inc. Lindan J. Hill 600 University Park Place Suite
100 Birmingham, AL 35209 : . ’
cr Arch Insurance Company c/o C. Ellis Brazeal III Jones Walker LLP 1819 5th Avenue
North Suite 1100 Birmingham, AL 35203
cr Aspen American Insurance Company ¢/o C, Ellis Brazeal III Jones Walker LLP 1819 5th Avenue
North Suite 1100 Birmingham, AL 35203 -
op ~ Kurtzman Carson Consultants LLC Attn: James Le 2335 Alaska Ave. El Segundo, CA 90245
cr Shook and Fletcher Supply Company, Inc, c¢/o Stephen B, Porterfield Sirote & Permutt, P.C. 2311
Highland Avenue S. Birmingharn, AL 35205
cr - G. RgIIarsh Sr., Real Estate Holdlngs, LLC ¢/o Milton Harsh 110 Malaga Avenue Homewood, AL
3520 : .
intp Janine LaDouceur 264 Commerce Street Hawthome, NY 10532 -
) Hager Oil Company, Inc. c/o Marvin E, Franklin .  Najjar Denaburg, P.C. 2125 Morris
Avenue Birmingham, AL 35116
cr S.E. Belcher, Jr, Private Foundation No. 3 c/o Jesse S. Vogtle, Jr. PO Box 306 Birmingham, AL
© 35201 :
cr CONSOLIDATED PIPE & SUPPLY CO.,, INC. ¢/o Marvin E, Franklin Najjar Denaburg, P.C. 2125
Morris Avenue Birmingham, AL 35203
or Pension Benefit Guaranty Corporation 1200 K St., NW " Washington, DC 20005
cr Automotive Rentals, Inc, c/0 McGlinchey Stafford 10407 Centurion Pkwy. N. Suite
200 Jacksonville, FL 32256 . : .
c Jefferson County Department of Health and/or Mark E, Wilson, MD 1400 Sixth Avenue
South Birmingham, AL 35233 ’
cr Wesley West Minerals, Ltd. . c/o Robert A, Morgan ROSEN HARWOOD, PA 2200 Jack Warner
i Parkway, Suite 200 PO Box 2727 Tusclaoosa, AL 35403-2727
intp U.S. Securities and Exchange Commission Atlanta Regional Office . 950 East Paces Ferry Road,
N.E. Suite 900 Atlanta, GA 30326-1382
or George M. Phillippi 4 Office Park Circle, Suite 313 Birmingham,, AL 35223
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Appalachian Power Company d/b/a American Electric Power ¢/o Eric T. Ray, Esq. Post Office Box
306 Birmingham, AL 35201 <o . .

Ramsay McCormack Land Co, Inc. - ¢/o Lee R, Bentén ~Benton & Centeno, LLP 2019 3rd Avenue
North Birmingham, AL 35203

Dominion Resources Black Warrior Trust by and through its Trustee, Southwest Bank c/oLeeR.,

Benton Benton & Centeno, LLP .~ 2019 3rd Avenue North * Birmingham, AL 35203
Comerica Bank Balch & Bmgham LLp PO Box 306 Bimingham, AL 35201

- NATIONAL LABOR RELATIONS BOARD Region 10 Birmingham Resident Office 1130 22nd St S,‘

Suite 3400 BIRMINGHAM, AL 35205 JEFFERSON .

Frontier Enterprises Balch & Bingham LLP PO Box 306 Birmingham,, AL 35201

Mayer Electric Supply Co., Inc. Attn: Mark J. Horn 3405 4th Avenue S Birmingham, AT 35222
Delaware Trust Company, as Indenture Trustee Atftn: Sandra E. Horwitz 2711 Centerville

Road Wilmington, DE 19808 . ’

%3‘? 1974 Pensnon Plan and Trust Attn: David W, Allen 2121 K Street, N.W. Washington, DC
TMB Bank Natxonal Association Attn: Mark Flannagan 1010 Grand Blvd. . Kansas City, MO 64106
United Steelworkers Attn: David R, Jury 60 Boulevard of the Allies, Room 807 Pittsburgh, PA

- 15222
Hager Oil Company, Inc Attn: Philip C. Grace P O Box 1429 Jasper, AL 35502-1429
* United Mine Workers of America Attn; Grant Crandall 18354 Quantico Gateway Drive, Suite

200 Triangle, VA 22172

Carroll Engineering Co. Atin: Greg Wolfe 227 Industrial Park Dr Harlan, KY 40831
Csonsolidated Pipe & Supply Co., Inc. Attn: Chris Harper 1205 Hilltop Parkway Birmingham, AL
35124 . . o .
Michael Earl Carney 51140 Highway 13 Eldridge, AL 35554

Caterpillar Financial Services Corporation Baker, Donelson, Bearman, Caldwell & Berkowitz,

PC 420 20th Street North Suite 1400 Blrmmgham AL 35203 ’

Sandvik Mining and Construction USA, LLC 201 17th Street NW Suite 1700 Atlanta, GA 30363
Rachel L. Webber ROSEN HARWOOD, PA 2200 Jack Warner Parkway, Suite 200 Post Office Box
2727 Tuscalooss, AL 354032727 :

Pension Benefit Guaranty Corporation Attn: Michael Strollo 1200 K St. NW Washington, DC 20005
Nelson Brothers LLC Attn Jason K. Baker 820 Shades Creck Pkwy Ste 2000 anmgham, AL
35209 .

Michael Bazley PO Box 20 Tracy, CA 95378 :

GE Cipital Information Technology Solutions, Inc f/d/b/a IKON Financial Services Bankruptcy
Administration 1738 Bass Road P O Box 13708 Macon, GA 31208-3708

WHH Real Estate, LLC c/o Lee R. Benton Benton & Ccnteno, LLP 2019 3rd Avcnuc

North Birmingham, AL 35203

Alabama Gas Corporaton ¢/o Brian R, Walding Walding LLC | 2227 First Avenue South, Suite
100 *©  Birmingham, AL 35233 :

Jewel D Chaney 2759 County Road 63 South Berry, AL 35546

Robert Makohin 73280 Shadow Mountain Dr Unit D Palm Desert; CA 92260

Albert Plus, LLC 407 Vantage Point Tuscaloosa, AL 35406 . o

EXLP Operating, LLC .Stephen B. Porterfield Sirote & Permutt, P.C. 2311 Highland Avenue

S. Birmingham, AL 35205 :

University of Notre Dame c/o Lee R. Benton Benton & Centeno, LLP 2019 3rd Avenue

North Birmingham, AL 35203 :

KyKennKee, Inc P.O. Box 290 Vance, AL 35490 :

Official Committee of Retired Employees of Walter Energy, Inc. ‘Adams and Reese LLP 1901 6th Avenue
North, Suite 3000 Birmingham, AL 35203 UNITED STATES OF AMERICA

Alabama Surface Mining Commission = P. O, Box 2390 Jasper, AL 35402-2390

Charles M, Cassidy Group, LLC ¢/o Kristofor D. Sodergren Rosen Harwood, P.A. 2200 Jack
Warner Parkway, Suite 200 "P.0. Box 2727 Tuscaloosa, AL 35403-2727

Alabama Department of Conservation and Natural Resources ’¢lo Kristofor D. Sodergren Rosen Harwood,
P.A, . P.O.Box2727 Tuscaloosa, AL 354032727

Direct Fee Review LLC W, Joseph Dryer . 1000 N West Street Suite 1200 Wilmington, DE 19801
Birmingham Water Works 3600 1st Avenue N Birmingham, AL 35222 :
Maynard, Cooper and Gale Maynard, Cooper, & Gale, P.C. 1901 Sixth Avenue North 2400
AmSouth Harbert Plaza Birmingham, AL 352032618 )

Southeast Fabricators, Inc, c/o Kristofor D. Sodergren -Rosen Harwood, P.A. P.O. Box

2727 Tuscaloosa, AL 35403

Citizens' Water Service, Inc. PO Box 670 Vance, AL 35490

Frankie R. Cicero PO Box 126 Sumiton, Al 35148

Preston B. Burnett . S. Scott Hickman, Atty at Law, LLC ¢/o S. Scott

Hickman 2600 Tuscaloosa, Al 35401 i

QOracle America, Inc. ¢/o Shawn M, Christianson Buchalter Nemer 55 Second Street, 17th

Floor San Francisco Ca, 94105 SAN FRANCISCO '
Barbara Ann Chism 14123 Freeman Rd - Tuscaloosa, AL 35405-9579 -

TN Dept of Revenue c/oTN Atty General, Bankruptcy Div PO Box 20207 Nashville, TN
37202~0207 - - . ' .

AixPartners LLP James A. Mesterharm, Managing Director 2000 Town Center Ste 2400 Southfield,
MI 48075 :

The Segd]l Company (Eastern States), Inc.  ~ 1920 N Street NW Suite 400 Washington, DC

ACE American Insurance Company (Creditor) ¢/o David B. Anderson 503 N. 20th Street, Suite

1450 . Birmingham ‘

United States of America Joyce White Vance United States Attorney 1801 Fourth Avenue
North Birmingham, AL 35203

Keightley & Ashner LLP 700 12th Street NW Washmgton, DC 20005
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Emst & Young LLP Jeffrey Blankenship 1901 6th Ave N Ste 1200 Birmingham, AL 35203
Ronnie Hodges 5023 Jiim Gogganus Rd. Dora, AL 35062 - '
Terry Eulenstein 12116 Narrow Lane Brookwood, AL 35444 '

Vicki R. Craig 1801 Green Street 'Selma, AL 36703

Barbara Warren 116 Daventry Dr Calera, AL 35040

Jeffrey Brian Watts P O Box 505 Resaca, GA 30735

Franklin Perdue 3105 29th Ave N° Birmingham, AL 35207

Regions/FNBT ¢/o Robert A, Morgan ROSEN HARWOOD, PA PO Box 2727 Tuspaloosa,

AL 35403-2727
University of Notre Dame du Lac ¢/o Robert A, Morgan ROSEN HARWOOD, PA PO Box
2727 Tuscaloosa; AL 35403~2727 :

Regions Bank c/o Robert A. Morgan ROSEN HARWOOD, PA Pb Box 2727 Tuscaloosa, AL

354032727 .
Berkeley Research Group LLC 1800 M St NW Ste 200 Washington, DC 20036

De—Gas c/o Jesse S, Vogtle, Jr. Balch & Bingham LLP PO Box 306 Birmingham, AL 35201

Pardee Minerals LLC Baker, Donelson, Bearman Caldwell & Berkowitz, PC 420 North 20th
Street Suite 1400 Birmingham, AL 35203 .

Airgas USA, LLC c/o Kathleen M, Miller Smith, Katzenstein & Jenkins, LLP PO Box

410 Wilmington, DE 19801 . . . '
Alabama Power Company ¢/o Eric T. Ray, Esq. Balch & Bingham P. O, Box

306 Birmingham, AL 35201-0306

George Hunter Enis c/o Kyle B, Fonville Bumett Plaza, Suite 2000 801 Cherry Street, Unit
46 Fort Worth, TX 76102

Kforce, Inc. Cabaniss Johnston 2001 Park Place North . Suite 700 Birmingham, AL 35203
John Jenkins | 1229-15th Place SW Birmingham, AL 35211
CSX Transportation, Inc, c/o James H. White, IV 420 20th Street North ) Suite

1400 Birmingham, AL 35203

Strata Mine Services, LLC ‘c/o' James H. White, IV Baker Donelson 420 20th Street
. North Suite 1400 Birmingham, AL 35203 '

Morrison & Foerster LLP 250 West 55th Strest New York, NY 10019—9601

Allan ), Arffa _Paul, Weiss, Rifkind, Wharton & Garrison 1285 Avenue of the Americas New Yorlé,

NY 10019-6064 i

Amelia C. Joiner Morgan, Lewis & Bockius LLP One Federal St Boston, MA 02110-1726
Andrew I, Silfen Arent Fox PLLC 1675 Broadway New York, NY 10019

Beth Brownstein Arent Fox PLLC 1675 Broadway New York, NY 10019

Bobby H Cockrell, Ir Cockrell & Cockrell 1409 University Blvd Tuscaloosa, AL 354011633

Brett Miller MORRISON &FOERSTER LLP 250 West 55th Street New York, NY 10019-9601

Bruce D, Buechler - Lowenstein Sandler LLP -65 Livingston Avenue Roseland, NJ 07068
Charles B. Sklarsky Jenner & Block LLP 353 North Clark Street " Chicago, IL 60654—3456

Charles L. Kerr MORRISON &FOERSTER LLP 250 West 55th Street New York, NY 10019-9601

Chris D, Lindstrom Cooper & Scully, P.C. 815 Walker St, #1040 Houston, TX 77002

stal R. Axelrod Morgan, Lewis & Bockius LLP 1000 Louisiana Street, Suite 4000 H.ouston, TX

Crysf
77002~5005

Dan Youngblut Paul, ngss, Rifkind, Wharton & Garrison ' 1285 Avenue of the Americas New

York, NY 10019-6064

. Daniel J. Leffell Paul, Weiss, Rifkind, Wharton & Garrison " 1285 Avenue of the Americas New

York, NY 10019-6064 v : . )
David R. Jury United Steelworkers Five Gateway Center Room 807 Pittsburgh, PA 15222

Eric J. Taube Taube Summers Harrison Taylor Meinzer Br 100 Congress Avenue Suite 1800 Anustin,
TX 78701 :
E(r)ica T I%igilards MORRISON &FOERSTER LLP 250 West 55th Street New York, NY

10019-9 ) . i

Harold L. Kaplan 321 North Clark St Ste 2800 Chicago, IL 60654-5313

J. Alexander Lawrence MORRISON &FOERSTER LLP 250 West 55th Street New York, NY

10019-9601
James A.6I(\)Iewton MORRISON &FOERSTER LLP 250 West 55th Street New York, NY
10019-6601 : :
2 %nnifcr Ingarines MORRISON &FOERSTER LLP 250 West 55th Street New York, NY
.10019-9601 - .
John C. Goodchild, IIT ‘Morgan, Lewis & Bockius LLP 1701 Market Street Philadelphia, PA
19103~2921

John H. Maddock, III McGuireWoods LLP- Gateway Plaza 800 East Canal Street Richmond,

VA 23219 -

John R, Mooney .Mooney, Green, Saindon, Murphy & Welch, 1920 L Street NW Suite

400 ‘Washington, DC 20036 :

Julie M., Koenig Cooper & Scully, P.C, 815 Walker St. #1040 Houston, TX 77002

Kyle B. Fonville DECKER JONES, P.C. Burnett Plaza, Suite 2000 801 Cherry Street, Unit
46 Fort Worth, TX 76102

Landon S, Raiford Jenner & Block LLP - 353 North Clark Street Chicago, IL 60654-3456

.Lo(x;cnzo Igéarinuzzi MORRISON &FOERSTERLLP . 250 West 55th Street New York, NY

10019-9601 . . - ’

Mark R, Sommerstein Ropes & Gray LLP 1211 Avenue of the Americas New York, NY

10035—8704 . i .

Melissa Y. Boey Spain & Gillon LLC 101 Park Avenue New York, NY 101780060

Michael E, Collins Manier & Hood One Nashville Place 1500 Fourth Ave N Ste

2200 Nashville, TN 37219

Nicole M. Brown Lowenstein Sandler LLP 65 Livingston Avenue Roseland, NJ 07063

Paul Kizel Lowenstein Sandler LLP -* 65 Livingston Avenue Roseland, NJ 07068
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Paul A. Green Mooney, Green, Saindon, Murphy & Welch, . 1920 L Street NW ‘Suite

400 Washington, DC 20036 : :

Peter E, Ferraro - 1011 W 10th St Austin, TX 78703

Phillip J. Gross Lowenstein Sandler LLP 65 Livingston Avenue Roseland, NJ 07068
Rac(})wl Jaffe Mauceri Morgan, Lewis & Bockius LLP 1701 Market Street Philadelphia, PA
19103-2921 '

Richard M Seltzer Cohen, Weiss & Simon LLP 330 West42nd Street - New York, NY 10036
Robert N. Kravitz Paul, ‘Weiss, Rifkind, Wharton & Garrison 1285 Avenue of the Americas New
York, NY 10019-6064 . ' :

Ruth McFarland Winter McFarland LLC 205 McFarland Circle North Tuscaloosa, AL 35406

§. Jason Teele Lowenstein Sandler LLP 65 Livingston Avenue Roseland, NJ 07068 -

Sam H. Poteet, Jr, Manier & Hood Onhe Nashville Place 1500 Fourth Ave N Ste -

2200 Nashville, TN 37219 . .

Sggxa;xtgg (I)Vlartin MORRISON &FOERSTER LLP 250 West 55th Street  ~ New'York, NY
10019-9601 .

Scott C. Williams -~ Manier & Hood One Nashville Place 1500 Fourth Ave'N Ste

2200 Naghville, TN 37219 o

Sharon L, Levine Lowenstein Sandler LLP 65 Livingston Averme - Roseland, NJ 07068

T. Michah Dortch Cooper & Scully, P.C. 900 Jackson, Suite 100 Dallas, TX 75202

Thomas N Ciantra Cohen, Weiss & Simon LLP 330 West 42nd Street New York, NY 10036
Thomas Corbett BA Birmingham 1800 5th Avenue North | Bimmingham, AL 35203 o
Steering Committee . ¢/o Akin Gump Strauss Hauer & Feld LLP One BryantPark = Bank of America
Tower New York, NY 10036—6745 ' . L.
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This is Exhibit " > referreé to In the3 2
affidavit of .. ﬁ] nam .. (.(5 2

sworn before me at Va
IN THE UNITED STATES BANI‘(RUPTCYtgg)ﬁ%ay of Mafm ,20.16.

- FOR THE NORTHERN DISTRICT OF ALABAMA (¢ // >

SOUTHERN DIVISION  ***"**X‘Gnmissillnedghr taking Afidavits
. for British Calumbla

Inre: : : ) Chapter 11

| ) | |
WALTER ENERGY, INC.,, et al.,! ) Case No. 15-02741-TOM11
. i ) .
Debtors. ) Jointly Administered
ORDER

Havmg cons1dered the December 29, 2015 Motlon to Alter or Amend (Doc. 1502) (the
“Motlon”) wherein the Committee of Retired Employecs (the “Commlttee”) requested that the
Court alter or amend its December 28, 2015 Memorandum Opinion.and Order Grantmg Debtors

" Motion for an Orde.r () Authorizing the Debtors to (A) Reject Collective Bargaining

Agreements, (B) Implement Final Labor Proposals, and (C) Tedninate Retiree Benefits; and (II)

Granting Related Relief (Doc. 1489) (the “Order™), tﬁis Court has determined that the Motion
sh’o_ufd be granted. Accordingly, it is hereby ORDERED,,ADJUDGED, and DECREED that;
1. The Motion is GRANTED' as set forth herein; and
2, The Order is hereby amended so that Paragraph 93 reads as follows:

Here, the UMWA lacks good cause for rejecting the. Debtors’ Final
Proposal. The Debtors’ dire circumstances require them to undertake the 363
Sale, or else they will cease operations and all employees’ jobs will be lost. And,
under the terms of the Stalking Horse APA, the 363 Sale cannot be consurnmated -
unless the Successorship Provisions of the UMWA CBA are eliminated.
Similarly, the other. obligations remaining under the UMWA CBA and Retiree

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:

Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308); Blue
Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); I.W. Walter, Inc. (0648); Jefferson Warrior Railroad
Company, Inc: (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple Coal Co., LLC
(6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc, (9945); Taft Coal Sales & Assoclates, Inc.

(8731); Tuscaloosa Resources, Inc. (4869); V Manufactunng Company (9790); Walter Black Warrior Basin LLC
(5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter Exploration & Production LLC
(5786); Walter Home Improvement, Inc. (1633); Walter Land Company (7709); Walter Minerals, Inc. (9714); and
‘Walter Natural Gas, LLC (1198). The location of the Debtors” corporate headquarters is 3000 Rwerchase Galleria,
Suite 1700 Birmingham, Alabama 35244-2359.
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Benefits must be terminated upon closing the 363 Sale because the Debtors will
not have the money to pay them.

Done and ordered -_on this 30th day of December 2015.

/s/ Tamara O. Mitchell
HON. TAMARA O. MITCHELL
UNITED STATES BANKRUPTCY JUDGE

40629151-1 . 2
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Notice Recipients

District/Off: 1126-2 " User: ltumlin Date Created: 12/30/2015
Case: 15-02741-TOM11 Form ID: pdf000 . Total: 237

Recipients submitted to the BNC (Bankruptcy Noticing Center) without an address:

cr

Delaware Trust Company, as Indenture Trustee

aty Lisa Beckerman

Recipients ‘of Notice of Electronic Filing;

aty Patrick Darby . pdarby@babe.com

aty Adrian Zareba zareba.adrian@pbge.gov

aty Adrienne.X Walker awalker@mintz.com

aty Albert Kass ecfpleadings@kccllc,com

aty Amber M. Whillock awhillock@starneslaw.com

aty Arthur Lee Tucker leetucker@leetucker—law.com '

aty - Benjamin Shaw Goldman bgoldman@handarendall.com

aty Bill D Bensinger bdbensmger@csattomeys com

aty Brian R Walding bwalding@waldinglaw.com

aty C Taylor Crockett taylor@taylorcrockett.com

aty - Catherine L, Steege - csteege@jenner.com

aty - Cathleen C Moore ccmoore@babe.com .

aty Charles Howard Moses, III ‘melissa@mosespe.com

aty Clark R Hammond chammond@wallacejordan.com

aty Clyde Ellis Brazeal, III ebrazeal@joneswalker.com

aty D Christopher Carson cearson@burr.com

aty Daniel Pasky dpasky@mcglinchey.com

aty Daniel D Sparks ddsparksécsattomeys.com

aty . Danie]l D Sparks ddsparks@csattorneys.com

aty ‘David B, Anderson dbanderson@andersonweidner.com

aty David Lewis Selby, II dselby@baileyglasser.com

aty David S. Maxey dsm@spain—~gillon.com

aty Edward E.May =~ bankruptcy@maylegalgroup.com |

aty Edward Q-Ragland ed.ragland@usdoj.gov

aty Edwin Bryan Nichols bnichols@waldinglaw.com

aty EricL, Pruitt - - epruitt@bakerdonelson.com

aty - Eric T Ray eray@balch.comr

aty Frank A, Anderson anderson.frank@pbgc.gov

aty Frederick Mott Garfield fimg@spain—gillon.com -

aty George N. Davies gdavies@qcwdr.com

aty -Ginger D Cockrell - . GINGERCOCKRELL@COMCAST.NET

aty Glen Marshall Connor geonnor@qewdr.com .
Grady Milton McCarthy _ milton.mecarthy@asmc.alabama.gov

aty Gregory Michael Taube greg.taube@uelsonmulling.com

aty Ira Dizengoff - idizengoff@akingump.com

aty James Savin jsavin@akingump.com

aty James Blake Bailey Jjbailey@babe.com

aty James G Henderson JamesH@pm—j.com

aty James H White - *  jwhite@bakerdonelson.com

aty Jamie Alisa Wilson Jwilson@beattys.com

aty Jason Wayne Bobo Jwb@cabaniss.com

aty Jay R. Bender. jbender@babce.com

aty Jayna Partain Lamar jlamar@maynardcooper.com

aty Jennifer Brooke Kimble - jkimble@rumberger.com

aty Jesse S Vogtle, Jr jvogtle@balch.com

aty John W. Mills john.mills@btlaw.com

aty Joy Beth Smith - Jjoybeth@maxpopejr.com

aty Karl John Fingerhood karl.fingerhood@usdoj.gov

aty Kelley Askew Gillikin . kelley.gillikin@revenue.alabama.gov

aty Kenneth Joe Wilson, Jr kjwilson@wardwilsonlaw.com

aty Kristine Manoukian kmanoukian@akingump.com

aty Kristofor D Sodergren bknotice@rcslaw.com

aty Lars A, Peterson lapeterson@foley.com

aty . Leah M. Eisenberg eisenberg.leah@arentfox.com

aty Lee R, Benton Ibenton@beattys.com

aty Lindan 1. Hill ‘Thill@gattorney.com

aty Mark F. Hebbeln mhebbeln@foley,com

aty Mark P, Williams -  mpwilliams@nwkt.com

aty Marty L. Brimmage, Jr. mbrimmage@akingump.com

aty Marvin E, Franklin mfranklin@najjar.com

aty Matthew M Cahill mcahill@bakerdonelson.com

aty Max C, Pope, Jr max@maxpopejr.com

aty Melissa M. Root mroot@jenner.com
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. Michael A Fritz, Sr bankruptcy@ﬁltzlawalabama com

aty
aty Michael B Odom modom@rumberger.com
aty Michael E Bybee mbybeel @bellsouth.net
aty Michael Leo Hall mhall@burr.com
aty Norman Matt Stockman - nstockman@handarcndall com
aty Patricia Chen " patricia.chen@ropesgray.com
aty Patrick O'Neal Gray pgray@sullwangraylaw com
aty R. Scott Williams swilliams@rumberger.com
aty Randolph M Fowler rfowler@pjgf.com
aty Richard Patrick Carmody richard.carmody@arlaw.com
aty Robert A Morgan rmorgan%roscnharwood.com
L aty Robert A Morgan - rmorgan(@rosenharwood.com
aty Robert Moore Weaver weaver@gcwdr.com
aty S Scott Hickman scotthickmanlaw@gmail.com
aty Samuel Maples sam@mtandj.com
aty Samuel Stephens sstephens@bcattys.com
aty Shelley Bush Marmon samarmon@cjmlaw.com -
aty Stephen B Porterfield sporterfield@sirote.com
aty Steven J. Shaw sshaw@sjslawfirm.com
aty Susan Reid Sherrill-Beard sherrill-beards@sec.gov
" aty -Thomas Benjamin Humphries thumphries@sirote.com
aty Walter F McArdle wim@spain-gillon.com
aty William W Kannel wkannel@mintz.com
aty Wllham (Will) Lee Thuston, Jr. wlt@csattorneys.com
TOTAL: 87
Recipients submitted to the BNC (Bankruptcy Noticing Center): .
db Walter Energy, Inc,, et al. 3000 Riverchase Galleria Suite 1700 Birmingham, AL 35244-2359

WHH Pbeal Estate, LLC c/o Daniel D, Sparks 505 20th Street North Suite 1800 Birmingham,
Al 35203 :

Cowin é(’]z Company, Inc c/o Daniel D. Sparks 505 20th Street North Suite 1800 Birmingham,
Al 35203 . :

Nelson Brothers, LLC' c/o Daniel D, Sparks 505 20th Street North Suite 1800 Birmingham;

" AL 35203

J. Thomas Corbett Bankruptcy Administrator 1800 5th Avenue North .Birmingham, AL 35203 -
United Mine Workers of America ¢/o Sharon L. Levine Lowenstein Sandler, LLP 65 Livingston
Avenue & 6 Becker Farm Rd - Roseland, NJ 07068 . - :
Steering Committee c/o Akin Gump Strauss Hauer & Feld LLP One BryantPark ~  Bank of America |
Tower New York, NY 10036—-6745 : : '

Wilmington Trust, National Association Corporate Capital Markets 50 South Sixth Street Ste-

1290 Minneapolis, MN 55402 . :

Scott Greissman White & Case LLP 1155 Avenue of the Americas New York, NY 10036

Alabama State Port Authority ¢/o Benjamin S. Goldman, Esquire 2001 Park Place North Suite

1200 . Birmingham, AL 35203

Thorpson Tractor Co., Inc. - ¢/o Benjamin S. Goldman, Esquire 2001 Park Place North ‘Suite
1200 Bmmngham Al 35203 UNITED STATES

Parker Towing Company, Inc. .  ¢/o Benjamin S. Goldman, Esquire 2001 Park Place North Suite
1200 Birmingham, AL 35203 UNITED STATES ]
RGGS Land & Minerals, LTD,, L.P. ¢/0 Robert A. morgan ROSN HARWOOD, kPA 2200 Jack
Warner Parkway, Suite 200 P. Q. Box 2727 Tuscaloosa, AL 35403-2727 :

Birmingham Rail & Locomotive, Co., Inc. Lindan J, Hill ~ 600 University Park Place Suite

100 Birmingham, AL 35209

Arch.Insurance Company c/o C. Ellis Brazeal IIT Jones Walker LLP - 1819 5th Avenue

North Suite 1100 Birmingham, AL 35203 . o
Aspen American Insurance Company c/o C, Ellis Brazeal Il ~ Jones Walker LLP 1819 5th Avenue
North Suite 1100 Birmingham, AL 35203 .o

Kurtzinan Carson Consultants LLC Attn: James Le 2335 Alaska Ave. * El Segundo, CA 90245
Shook and Fletcher Supply Company, Inc. c/o Stephen B, Porterfield Sirote & Permutt, P.C, 2311
Highland Avenue S. Birmingham, Al 35205

G. R, Harsh Sr., Real Estate Holdings, LI.C c/o Milton Harsh 110 Malaga Avenue ~  Homewood, AL
35209 :

Janine LaDouceur 264 Commerce Street Hawthorne, NY 10532

Hager Oil Company, Inc. c/o Marvin E, Franklin NaJ]ar Denaburg, P.C. 2125 Morris

Avenue Birmingham, AL 35116 . ) .
S.E. Belcher, Jr. Private Foundation No. 3 - ¢/o Jesse S. Vogtle, Jr. PO Box 306 Birmingham, AL

- 35201

CONSOLIDATED PIPE & SUPPLY CO., INC. ¢/o Marvin E. Franklin Najjar Denaburg, P.C. 2125
Morris ‘Avenue Birmingham, AL 35203

Pension Benefit Guaranty Corporation 1200 K St., NW Washington, DC 20005

Automotive Rentals, Inc. c/o McGlinchey Stafford 10407 Centurion Pkwy. N, Suite

200 Jacksonville, FL 32256

Jefferson County Department of Health and/or Mark E. Wilson, MD 1400 Sixth Avenue

South Birmingham, AL 35233 : .

Wesley West Minerals; Ltd. c/o Robert A. Morgan ROSEN HARWOOD, PA 2200 Jack Warmner
Parkway, Suite 200 . PO Box 2727 Tusclaoosa, AT, 35403-2727
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"U.S. Securities and Exchange Commission Atlanta Regional Office 950 East Paces Ferry Rdad,

N.E. ° Suite 900. Atlanta, GA 30326-1382

George M, Phillippi 4 Office Park Circle, Suite 313 Birmingham,, AL 35223

Appalachian Power Company d/b/a American Electric Power ¢/o Eric T. Ray, Esq, Post Office Box
306 Birmingham, AL 35201 . )
Ramsay McCormack Land Co. Inc. c/o Lee R, Benton Benton & Centeno, LLP 2019 3rd Avenite
North Birmingham, AL 35203 )

Dominion Resources Black Warrior Trust by and through its Trustee, Southwest Bank c/oLee R,

Benton’ Benton & Centeno, LLP 2019-3rd Avenue North Birmingham, AL 35203

Comerica Bank Balch & Bingham LLP PO Box 306 Birmingham, AL 35201

NATIONAL LABOR RELATIONS BOARD - Region 10 Birmingham Resident Office 1130 22nd St S,
Suite 3400 BIRMINGHAM, AL 35205 JEFFERSON

Frontier Enterprises Balch & Bingham LLP .PO Box 306 Birmingham,, AL 35201

Mayer Electric Supply Co., Inc. Attn: Mark 1. Horn 3405 4th Avenue S Birmingham, AL 35222

Pelaware Trust Company, as Indenture Trustee Attn: Sandra E, Horwitz 2711 Centerville
Road Wilmington, DE 19808 : )
UMWA 1974 Pension Plan and Trust Attn: David W, Allen 2121 K Street, N.W. Washington, DC

20037

" UMB Bank National Association = Attn; Mark Flannagan 1010 Grand Blvd,  Kansas City, MO 64106

United Steelworkers Attn: David R, Jury 60 Boulevard of the Allies, Room 807 Pittsburgh, PA
15222 .
Hager Oil Company, Inc, Attn: Philip C. Grace POBox 1429  Jasper, AL 35502-1429

United Mine Workers of America Attn: Grant Crandall ~ 18354 Quantico Gateway Drive, Suite

200 Triangle, VA 22172 ' .

Carroll Engineering Co, Attn: Greg Wolfe 227 Industrial Park Dr Harlan, KY 40831
Consolidated Pipe & Supply Co., Inc. Attn: Chris Harper 1205 Hilltop Parkway Birmingham, AL
35124

Michael Earl Carney 51140 Highway 13 Eldridge, AL 35554

-Caterpillar Financial Services Corporation Baker, Donelson, Bearman, Caldwell & Bgrkoivitz,

PC 420 20th Street North Suite 1400 Bu'mmgham, A1 35203

Sandvik Mining and Construction USA, LLC 201 17th Street NW Suite 1700 Atlanta, GA 30363
Rachel L Webber ROSEN HARWOOD, PA 2200 Jack Warner Parkway, Suite 200 *~  Post Office Box
2727 Tuscaloosa, AL 354032727 - . o

Pension Benefit Guaranty Corporation Attn: Michael Strollo 1200 K St. NW ‘Washington, DC 20005.
Nelson Brothers LLC Attn: Jason K; Baker 820 Shades Creek Pkwy Ste 2000 - Birmingham, AL
35209

Michael Bazley PO Box 20 Tracy, CA 95378 . )
GE Capital Informatlon Technology Solutions, Inc f/d/b/a IKON Financial Services -  Bankruptey

Administration 1738 BassRoad . P OBox 13708 Macon, GA 31208-3708

WHH Real Estate, LLC c¢/oLeeR.Benton - Benton & Centeno, LLP 2019 3rd Avenue-

North Birmingham, AL 35203

Alabama Gas Corporaton ' ¢/o Brian R, Walding Walding LLC - 2227 First Avenue South, Suite

100 Birmingham, AL 35233 : .

Jewel D Chaney 2759 County Road 63 South Berry, AL 35546

Robert Makohin 73280 Shadow Mountain Dr Unit D Palm Desert, CA 92260

Albert Plus, LLC 407 Vantage Point . Tuscaloosz, AL 35406 : .

EXLP Operating, LLC" Stephen B, Porterfield Sirote & Permutt, P.C. 2311 Highland Avenue

-8, Birmingham, AL 35205

University of Notre Dame c/oLeeR.Benton ° Benton& Cénteno, LLP 2019 3rd Avenﬁe
North Birmingham, AL 35203 .
KyKennKee, Inc: ~ P.0.Box290 Vance, AL 35490

. Official Committee of Retired Emplayees of Walter Energy, Inc. Adams and Reese LLP 1901 6th Avenue

North, Suite 3000 Birmingham, AL 35203 UNITED STATES OF AMERICA
Alabama Surface Mining Commission P, O, Box 2390 Jasper, AL 35402-2390

Charles M. Cassidy Group, LLC . ¢/o Kristofor D. Sodergren Rosen Harwood, P.A. 2200 Jack
Warner Parkway, Suite 200 P.0. Box 2727 Tuscaloosa, AL 35403—2727
Alabama Department of Conservation and Natural Resources ¢/o Kristofor D. Sodergren Rosen Harwood,

P.A. P.0. Box 2727 Tuscaloosa, AL 35403-2727

Direct Fee Review LLC W. Joseph Dryer 1000 N West Street Suite 1200 . Wilmington, DE 19801
Birmingham Water Works 3600 1st Avenue N ermmgham, AL 35222

Maynard, Cooper and Gale Maynard, Cooper, & Gale, P.C, 1901 Sixth Avenue North .2400
AmSouth Harbert Plaza Birmingham, AL 35203-2618

Southeast Fabricators, Inc, ¢/o Kristofor D, Sodergren Rosen Harwood, P.A. P.O. Box

2727 Tuscaloosa, AL 35403 :

Citizens' Water Service, Inc. PO Box 670 Vance, AL 35490

Frankie R. Cicero PO Box 126 Sumiton, Al 35148

Preston B, Burnett S. Scott Hickman, Atty at Law, LLC c/o S: Scott

Hickman 2600 Tuscaloosa, Al 35401

QOracle America, Inc. ¢/o Shawn M, Christianson - Buchalter Nemer 55 Second Street, 17th

Floor San Francisco Ca, 94105 SAN FRANCISCO :

Barbara Ann Chism 14123 Freeman Rd Tuscaloosa, AL 35405-9579 ’

TN Dept of Revenue ¢/0TN Atty General, Bankruptey Div PO Box 20207 Nashville, TN
37202-0207 ' . : )

AixPartners LLP James A. Mesterharm, Managing Director =~ 2000 Town Center Ste 2400 Southfield,

MI 48075

The Segal Company (Eastern States), Inc. 1920 N Street NW Suite 400 - Washington, DC
ACE American Insurance Company (Creditor) ¢/o’David'B. Anderson 505 N. 20th Street, Suite
1450 Birmingham ]
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United States of America Joyce White Vancc United States Attorney 1801 Fourth Avenue
North Birmingham, AL 35203 :

Keightley & Ashner LLP 700 12th Street NW Washington, DC 20005 :
Ernst & Young LLP * Jeffrey Blankenship 1901 6th Ave N Ste 1200 Birmingham, AL 35203
Ronnie Hodges 5023 Jiim Gogganus Rd Dora, AL 35062

Terry Bulenstein 12116 Narrow Lane Brookwood; AL 35444

Vicki R, Craig 1801 Green Street Selma, AL 36703

Barbara Warren 116 Daventry Dr Calera, AL 35040

Jeffrey Brian Watts P O Box 505 Resaca, GA 30735

Franklin Perdue 3105 29th Ave N' Birmingham, AL 35207

Regions/FNBT c/o Robert A. Morgan ROSEN HARWOOD, PA - .PO Box 2727 Tuscaloosa,

AL 35403-2727 .
University of Notre Dame du Lac c/o Robert A. Morgan ROSEN HARWOOD, PA PO Box
2727 Tuscaloosa, AL 35403~2727

Regions Bank c/o Robert A, Morgan ROSEN HARWOOD, PA PO Box 2727 Tuscaloosa, AL -

354032727 , _
Berkeley Research Group LLC 1800 M St NW Ste 200 ‘Washington, DC 20036

De—Gas c/o Jesse S. Vogtle, Jr, Balch & Bingham LLP PO Box 306 Birmingham, AL 35201

Pardee Minerals LL.C Baker, Donelson, Bearman Caldwell & Berkowitz, PC 420 North 20th

Street Suite 1400 aningham Al 35203 :
Airgas USA, LLC c/o Kathleen M. Miller Smith, Katzenstein & Jenkins, LLP PO Box

410 Wilmington, DE 19801 . ’ .

Alabama Power Company °  cfo Eric T. Ray, Esq. Balch & Bingham  P. O. Box

306 Birmingham, AL 35201-0306

George Hunter Enis c/o Kyle B, Fonville Burnett Plaza, Suite 2000 801 Cherry Street, Unit

‘46 Fort Worth, TX 76102

Kforce, Inc. Cabaniss Johnston 2001 Park Place North Suite 700. Birmingham, AL 35203
John Jenkins 1229-15th Place SW Birmingham, AL 35211
CSX Transportation, Inc. ¢lo James H, White, IV 420 20th Street North Suite

1400 Birmingham, AL 35203
Strata Mine Services, LLC ¢/o James H. White, IV Bakei Donelson 420 20th Street
North Suite 1400 Birmingham, AL 35203

- Morrison & Foerster LLP 250 West 55th Street New York, NY 10019-9601

Allan ], Arffa Paul, Weisg, Rifkind, Wharton & Garrison 1285 Avenue of the Americas New York,

NY 10019-6064

Amelia C. Joiner Morgan, Lewis & Bockius LLP One Federal St Boston, MA 02110-1726
Andrew L Silfen Arent Fox PLLC 1675 Broadway New York, NY 10019

Beth Brownstein Arent Fox PLLC 1675 Broadwa; New York, NY 10019

Bobby H Cockrell, Jr Cockrell & Cockrell 1409 Jniversﬁy Blvd Tuscaloosa, AL 35401 1633
BrettMiller - MORRISON &FQERSTERLLP - 250 West 55th Street New York, NY 10019-9601
Bruce D, Buechler Lowenstein Sandler LLP 65 Livingston Avenue Roseland, NI 07068
Charles B. Sklarsky Jenner & Block LLP 353 North Clark Street Chicago, IL 60654-3456

Charles L. Kerr MORRISON &FOERSTER LLP 250 West 55th Street New York, NY 10019-9601

Chris'D. Lindstrom Cooper & Scully, P.C, 815 Walker St. #1040 Houston, TX 77002

Crystal R, Axelrod Morgan, Lewis & Bockius LLP 1000 Louisiana Street, Suite 4000 Houston, TX

77002-5005 -

Dan Youngblut - Paul, Weiss, Rifkind, Wharton & Garrison 1285 Avenue of the Americas New
York, NY 10019-6064 -

Daniel J. Leffell Paul, Weiss, Rifkind, Wharton & Garrison =~ 1285 Avenue of the Americas New
York, NY 10019-6064 : . :
David R. Jury United Steelworkers Five Gateway Center Room 807 thtsburgh PA 15222

Eric J, Taube Taube Summers Harrison Taylor Meinzer Bt 100 Congress Avenue Suite 1800 Austin,
TX 78701 ) .

Ericia J ,&igiaards MORRISON &FOERSTER LLP 250 West 55th Street New York, NY

10019- '

Harold L. Kaplan 321 North Clark St Ste 2800 Chicago, IL 60654—5313 :
J. Alexander Lawrence MORRISON &FOERSTER LLP 250 West 55th Street New York, NY

10019-9601 . .

James A. Newton MORRISON &FOERSTER LLP' 250 West 55th Street New York, NY
100199601 .

J %rgii;crg Ingarines MORRISON &FOERSTER LLP . 250 West 55th Street New York, NY
1 ~9601 :

John C. Goodchild, ITI Morgan, Lewis & Bockius LLP 1701 Market Street Philadelphia, PA
19103—2921 : ’

John H, Maddock, III McGuireWoods LLP Gateway Plaza 800 East Canal Street Richmond,
VA 23219

John R, Mooney Mooney, Green, Saindon, Murphy & Welch, | 1920 L Street NW Suite
400 Washington, DC 20036

Julie M., Koenig Cooper & Scully, P.C. 815 Walker St. #1040 Houston, TX 77002

Kyle B, Fonville DECKER JONES, P.C. Burnett Plaza, Suite 2000 801 Cherry Street, Unit
46 Fort Worth, TX 76102

Landon S. Raiford Jenner & Block LLP 353 North Clark Street ., Chicago, IL 60654—3456
Lorenzo Marinuzzi MORRISON &FOERSTER LLP 250 West 55th Street New York, NY .
10019-9601 . .

Mark R. Sommerstein Ropes & Gray LLP . 1211 Avenue of the Americas New York, NY
10035-8704 . :

Melissa Y. Boey Spain & Gillon LLC 101 Park Avenue New York, NY 101780060 .
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Michael E, Collins Manier & Hood One Nashville Place 1500 Fourth Ave N Ste

2200° Nashville, TN 37219

Nicole M. Brown Lowenstein Sandler LLP 65 Livingston Avenue Roseland, NJ 07068

Paul Kizel Lowenstein Sandler LLP 65 Livingston Avenue Roseland, NJ 07068

Paul A, Green Mooney, Green, Saindon, Murphy & Welch, 1920 L Street NW Suite

400 Washington, DC 20036 .. .

Peter E, Ferraro 1011 W 10th St Austin, TX 78703 .

Phillip J. Gross Lowenstein Sandler LLP 65 Livingston Avenue - Roseland, NJ 07068

R;chel Jaﬁ'? Mauceri Morgan, Lewis & Bockius LLP 1701 Market Street: Philadelphia, PA
19103-292

Richard M Seltzer Cohen, Weiss & Simon LLP 330 West 42nd Street New York, NY 10036
Robert N, Kravitz Paul, Weiss, Rifkind, Wharton & Garrison 1285 Avenue of the Americas New
York, NY 10019—6064 ' . . . .
Ruth McFarland Winter McFarland LLC 205 McFarland Circle North = Tuscaloosa, AL 35406
S. Jason Teele Lowenstein Sandler LLP 65 Livingston Avenue Roseland, NJ 07068 :
Sam H. Poteet,.Jt, Manier & Hood One Nashville Place 1500 Fourth Ave N Ste

2200 Nashville, TN 37219 -

.Samantha Martin . MORRISON &FOERSTER LLP 250 West 55th Street New York, NY

10019-9601

Scott C. Williams Manier & Hood One Nashville Place  ". 1500 Fourth Ave N Ste

2200 °©  Nashville, TN 37219 .

Sharon L, Levine Lowenstein Sandler LLP - 65 Livingston Avenue Roseland NJ 07068

T, Michah Dortch Cooper & Scully, P.C, 900 Jackson, Suite 100 Dallas, TX 75202

Thomas N Ciantra . Cohen, Weiss & Simon LLP 330 West 42nd Street New York, NY 10036
Thomas Corbett BA Birmingham 1800 5th Avenue North Birmingham, AL 35203

Steering Committee c/o Akin Gump Strauss Hauer & Feld LLP One Bryant Park Bank of America
Tower . New York, NY 10036-6745 |, . :

TOTAL: 148
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This s Exhibit® ). referred to In the 'D:)-
atfidavit of .. M0G0, Doy nc;w‘é

sworn before me at y.c.”!.
this 29, 9 Maych 2016

UNITED STATES BANKRUPTCY COURT Lo/, e
FOR THE NORTHERN DISTRICT OF ALABANK&smmistontpfor taking Affidavits -
 SOUTHERN DIVISION +* for Brithh Columbla

X
In re: : ' o ¢ Chapter 11

WALTER ENERGY, INC,, et al., Case No, 15-02741-TOM11
Debtors.! ' Jointly Administered

X

NOTICE OF JOINT MOTION FOR AN ORDER (A) AUTHORIZING PROCEDURES
TO IMPLEMENT THE GLOBAL SETTLEMENT AND

(B) GRANTING RELATED RELIEF
PLEASE TAKE NOTICE that on March 17, 2016, Walter Energy, Inc. and its affiliated

debtors and debtors-in-possession (each a “Debtor” and, collectively, the “Debtors”), and'the

official committee of unsecured creditors appointéd in these chapter 11 cases (the “UCC™), by and
through their respective unders’igned counsel, filed the Joint Motion Jor an Order (4) Authorizing
Procedures to Implement the Global Settlement and (B) Granting Related Relief (the “Settl'emgnt
Procedure; Motion™). |

PLEASE TAKE FURTHER NOTICE that objections or résponsés to the
Settiement Procedures Motion, if any, must be filed with the United States Bankruptcy Coqrt for

the Northern District of Alabama, Southern Division, and served sa as to be received by the

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308); Blue
Creek Coal Sales, Inc..(6986); Blue Creek Energy, Inc. (0986); J.W. Walter, Inc. (0648); Jefferson Warrior
Railroad Company, Inc. (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple Coal
Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc. (9945); Taft Coal Sales &
Assoclates, Inc. (8731); Tuscaloosa Resources, Inc. (4869); V Manufacturing Company (9790); Walter Black
Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter Exploration
& Production LLC (5786); Walter Home Improvement, Inc, (1633); Walter Land Company (7709); Walter
Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198). The location of the Debtors’ corporate headquarters
is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359.

Case 15-02741-TOM11 Doc 2107 Filed 03/17/16 Entered 03/17/16 21:25:20 Desc
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undersigned counsel on or before March 23, 2016 at 4 00 pm (prevallmg Central Time) (the

“Objection n Deadline™),?

PLEASE TAKE FURTHER - NOTICE that a hearing on the

Settlement Procedures Motion will be held on March 24, 2016 at 9:30 a.m. (prevailing Central

) Time) before the Honorable Tamara O. Mitchell, at the United States Bankruptcy Court for the

Northern District of AlaBama, Southern Division, Courtrqom #3, Robert S. Vance Federal

Building, 1800 FifchAvenﬁc' North, Birmingham, Alabama 35203-2111 (the “Bankruptcy
Court). -

- PLEASE TAIGL" FURTHER NOTICE THAT IF NO OBJECTIONS OR
RESPONSES ARE RECEIVED IN ACCORDANCE WITH THE TERMS OF THIS
NOTICE, THE BANKRUPTCY COURT MAY,GRANT THE RELIEF'REQUESTED IN.
THE SETTLEMENT PROCEDURES MOTION WITHOUT FURTHER NOTICE OR
HEAR]NG

. [Remainder of Page Intentionally Left Blank]

2 All deadlines and hearing dates set forth in this notice are based upon the Court’s Order Pursuant to 11 US.C.
§§ 102 and 105(a) and Bankruptcy Rulex 2002 (m) and 9007 Implementing Certain Nottce and Case Management
Procedures [Docket No. 56].

2
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Dated: March 17, 2016 BRADLEY ARANT BOULT CUMMINGS LLP
" Birmingham, Alabama

By: "_/s/ __Cathleen C. Moore
Jay Bender
Cathleen Moore
James Bailey
One Federal Place
_ 1819 Fifth Avenue North
Birmingham, Alabama 35203
Telephone: (205) 521-8000 :
Email: pdarby@babc.com, jbender@babe.com,
ccmoore@babe.com, jbailey@babe.com

-and -

PAUL, WEISS, RIFKIND, WPMRTON &
GARRISON LLP
Stephen J. Shimshak (pro hac vice)-
Kelley A. Cornish (pro hac vice)
Claudia R. Tobler (pro hac vice)
Ann K. Young (pro hac vice)
1285 Avenue of the Americas
~ ‘New York, New York 10019
. Telephone: (212) 373-3000
Email: sshimshak@paulweiss.com, kcornish@paulweiss.com,
ctobler@paulweiss.com, ayoung@paulweiss.com,
mrudnick@paulweiss.com

Counsel to the Debtors and -
Debtors-in-Possession

- and—

CHRISTIAN & SMALL LLP

Bill D, Bensinger

Daniel D. Sparks

505 North 20th Street, Suite 1800

Birmingham, Alabama 35203-2696

Telephone: (205) 250-6626

Facsimile: (205) 328-7234

E-mail: bdbensinger@csattorneys.com,
ddsparks@gcsattorneys.com

-and-

3
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MORRISON &FOERSTER LLP

Lorenzo Marinuzzi

Samantha Martin

250 West 55th Street

New York, NY 10019-9601

Telephone: 212-468-8000

Email: LMarinuzzi@mofo.com, smartin@mofo.com

‘Counsel to the Unsecured Creditors’ Committee
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION
Inre: :  Chapter 11 .
. WALTER ENERGY, INC,, ¢t al., : Case No. 15-02741-TOM11
Debtors.! | Jointly Administered
X

JOINT MOTION FOR AN ORDER (A) AUTHORIZING PROCEDURES TO
IMPLEMENT THE GLOBAL SETTLEMENT AND

(B) GRANTING RELATED RELIEF

The debtors and debtors in possession in the abovc-éaptioncd cases (collectively, the
“Debtors”) and the official committee of unsecured creditors appointed in these chapter 11 cases

(the “UCC” and together with the Debtors, the “Parties™), by and through their respective

undersigned counsel, hereby submit this joinf motion (the “Motion™) pursuant to sections 105(a),

501 and 502 of title 11 of the United Sfates Code, 11 U.S.C. § 101 et seq. (as amended, the

“Bankruptcy Code”), and rules 3001 through 3004 of the Federal Rules of Bankruptcy Procedure -
(each a “Bankruptcy Rule,” and collectively, the “Bankrugtcz_Rules_”);' for an order (the -

“Order”) substantially in the form attached as Exhibit A hereto (A) ap;iroving.procedures to

implement the global settlement (the “Global Settlement”) among the Debtors, the UCC, the

informal groﬁp of Qexfain unaffiliated first lien lenders and first lien noteholders'(the “Steering

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308); Blue
. Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); J.W, Walter, Inc. (0648); Jefferson Warrior
Railroad Company, Inc. (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple Coal
Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc. (9945); Taft Coal Sales &
Assoclates, Inc. (8731); Tuscaloosa Resources, Inc. (4869); V Manufacturing Company (9790), Walter Black
Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter Exploration
& Production LLC (5786); Walter Home Improvement, Inc. (1633); Walter Land Company (7709); Walter
Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198). The location of the Debtors” corporate headquarters

is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359. _
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Committee”) and Warrior Met Coal, LLC (f/k/a Coal Acquisition LLC) (“Met Coal”), and (B)
granting rclatcd relief. In support of the Motion, the Parties respectfully represent as follows:?

JURISDICTION AND VENUE

1. This Court has jurisdiction over the Motion pursuant to 28 U.S.C. § 1334, 'I;his
matter is a core proceeding pursuant to.28 U.S.C. § 157(b)(2). Venﬁe of this proceeding and this'
Motion is proper in this judicial district pursuant to 28 U.S.C. §§ 1408 ax;d 1409,

2. The statutory predicates for the relief sought herein are in sections 105, 501 and
502 of tllmc’Bankru'ptcy Code and Bankruptcy Rules 3001 through 3004, |

BACKGROUND

3. On July1s, 2015 (the “Betition Date”), each of the Debtors filed a voluntary .
petition for relief under chapter '11 of the Bankruptcy Code, thereby commencing the above-
captioned cases (collectively, the “Chapter 11 Cases™). fhc Debtorc have conticued in possession
of their respective pfoperties and to operate and maintain their businesses as de_btorc in possession
pursuant to Bankruptcy Code sections 1 107(aj and 1108.

: 4 On the Petition Date,' thic Court entered an order consolidctmg the

Chapter 11 Cases for procedural purposes only.

5.  The Bankruptcy Administrator for the Northern District of. Alabama (the

“Bankruptcy Administrator”) has appointed two official committees in the Chapter 11 Cases:

the UCC, and a committee of retired employees pursuant to Bankruptcy Code sections 1114(c)(2)
and 1114(d) (the “Section 1114 Committee”).
6. No parties have requested -appointment of a trustee or examiner in these

. Chapter 11 Cases.

2 The Debtors will be prepared to present evidence in support of the relief sought herein to the extent this Court
deems it necessary or appropriate at the hearing on this Motion.

2
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RELIEF REOUESTED

7. By this Motion, the Partles request authority to implement procedures to (1) count
claim_s for purposcs of implementing the Global Settlement, (ii) establish, for sake of
édministrative convenience, a minimum dollar amount for claims below which no distributions 6n
acceunf of the Global Settlement will be made, (iii) provide notice to inform creditors of the
proposed participation procedures and the treatment of their claims, (iv) limit the trading of the

. unsecured and second lien notes issued by the Debtors (collectively, the “Notes™), and (v) allow

for creditor participation in exit financing on the terms described herein (collectively, the

4“Participation Proeedures”). In addition, the Parties request authority to establish procedures

for the implementation of the terms of the Global Settlement Order that allow for the payment of

fees and expenses of UCC members and their professionals (the “Global Settlement

_Imglem entatlon Procedure .
- A, The Glopgl Settlement

8. OnDecember 22,2015, the. Court entered an order approving the Glebal Settlement

(the “Global Settlement Order™).? Pursuant to the Global Settlement, Met Coal will issue 1% of

_ its equ?ty (suﬁject to di]ution,. as provided in the Global Settlement Order) (the “Equity”) to a

neWIy formed trust (the “Eg uity Trust”) for the beneﬁt.of unsecured creditors. The Equity Trust

will be formed and funded at the closing of the sale ef the Debtors® core assets to Met Coal (the
“(_3_1_Q§i_gg”)‘ which is expected to .occur on March 31, 2016, '

9. In addition. to receipt of the Equity, certain beneficiaries of the Equity Tru;t will

“also have .the right to pafti’cipate in aﬁy exit financing, including any rights offering, on the same

terms as the First Lien Creditors (as defined in the Global Settlement), which participation riéhts

3 See Order Approving Global Settlement Among the Debtors,. Official Committee of Unsecured Creditors, Steering
Committee and Stalking Horse Purchaser Pursuant to Fed, R. Bankr. P, 9019 [Docket No, 1456].

| 3
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will be consistc'nt‘with thc' Equity Trust’s pro forma closing éwnel;s}l.ip interest in Met Coal (i.e.,
1% subject to dilution). By agreement of Met Coal, certain Equity ’Ijruét beneficiaries have until
April 15,2016 to paﬁicibate in any exit financing. '

10 The Par(ies' hereby request authority to calculate claim amounts for purposes of
implementiﬁg the Global Settlement and to determine an unsecured creditor’s eligibility to
participate in ;etny exit financing. More specifically, by this Motion, the Parties request authority
to (a) calculate the aggregate dollar amount of unsecured claims at $81.6 billioln.(the “Ag. gregate
Claim _Amount”) for purposes of making : pro rata distributions of Equity and determining a
creditor’s eligibility to participate in any exit financing, b_as'ed on application of the procedural
rules. described below to filed and scheduled: claims, and (b) for sake of administrative
convenience, not make any distributions from the Equity Trust to élaims below $2 million (the

“Minimum Claim Amount™).

11. By way of overview, approx1mately 10,700 filed and scheduled proofs-of claim

exist in the Chapter 11 Cases asserting claims in excess of $82 0 billion.* - The estimated

distributable value per dollar of claim is expectcd to be minimal because the estimated recoveries

for unsecured creditors will be limited to the 1% ofAEquity and the corresponding participation

right in any exit financing (each, subject to dilution, as provided in t'hc'Global Settlement Order).

Given the disparity between the dmount of scheduled and filed claims and the value of the Bquity, = -

the distributable value per dollar of claim will not change absent an unforeseen and material chghge :

in the claims pool. The Parties need proposed procedures, however, to calculate the pro rata

distribution from the Equity Trust in. the first place, and thereby, to implement the

4 This includes the partially liquidated portion of liquidatéd claims, as well as claims that are filed against multiple
debtor entities, including on theories of joint and several liability. '

4
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Global Settlement, Notably;, -thq relief this Métion requests does not inérease or dimirﬁsh the

aggregate distribution to ﬁnsecured creditors from the Chapter 11 Estates., Unsecured creditors are
- riot entitled to any recovery from the Chapter 11 Estates beyond that established,By the Global

Settlement, which is fixed ét the Equity. and corresponding paﬁicipation in ény éxit financing,

B. T_he Proposed Procedures

12.  Calculation of Claims. Te implement the Global Settlement, the Parties propose

that the claims and noticing agent (the “Claims Agent”) apply the following rules to the filed and
scheduled claims in -these Chapter 11 Cases (the “Claims™) to calculate the Aggre gate and
Minimum Claim Amounts for purposes of making pro rata distributions of Equity and determining

a creditor’s eligibility to participate in any exit financing:’

.(@ . Scheduled Claims. All Claims scheduled by the Debtors as unsecured

. Claims, for which no superseding proof of claim was filed, will be counted
at their liquidated scheduled amount, regardless of whether the Debtors
indicated that any such Claim was contingent, disputed or unliquidated.

(b).  Filed Claims. All Claims for which a proof of claim was filed, and for
' "~ which no scheduled Claim was matched by the Claims Agent, will be
counted at their liquidated, filed amount.

(©) Superseding Claims. All scheduled or filed Claims for which the
Claims Agent determines an amending, superseding Claim was filed or
scheduled shall be counted at the liquidated amount (if any) set forth in the
amending, supersedmg Claim, and thé amended, superseded Claim will not
be counted. .

(d)  Duplicate Clajms. All filed- Claims that the Claims Agent matches to the
Debtors’ schedules based on determining an exact match between the name
of the creditor, address of the creditor, and the debtor against which the
claim is asserted, will be counted at their filed amount, regardless of
whether that amount is more or less than the scheduled amount.

S Claims that are included in the Aggregate Claim Amount in accordance with the Participation Procedures shall
be referred to as the “Qualifying Claims.” A chart identifying the Qualifying Claims is attached ‘hereto as
ExhibitC. ' :

5
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(¢)  Partially Liguidated Claims. All Claims thatare counted in accordance with
the Participation Procedures, but were scheduled or filed in a partially
liquidated amount, will be counted at the partially liquidated amount only.

@ * Zero Dollar Claims, All Claims that were scheduled or filed at $0.00, as
unliquidated, or where no 11qu1dated dollar amount was mdlcated will not
_be counted. :

(2  Multiple Debtor Claims. All Claims that are calculated in accordance with
the Participation Procedures and which the Claims Agent determines based
on the face of the Claim assert the same liability against multiple Debtors

~will be counted against each Debtor in such amount.®-

(h)  Noteholder Claims. All Claims based on the Debtors’ issued and
outstanding debt securities will be counted in the liquidated amount of the
aggregate- Claim filed by the applicable Indenture Trustee for such debt
security. For the avoidance of doubt, Noteholder Claims are Multiple
Debtor Claims.” » '

@) Priority and Administrative Claims. All Cldims scheduled or filed as
entitled to priority or administrative treatment will be counted as unsecured
claims. :

)] Late Filed Claims. All Clains that the Claims Agent determines were filed
aftter the applicable bar date will not be counted. .

(9] Intercompany_Claims. Claims asserted by one Debtor agamst another
Debtor will not be counted.

13.  Notice of Participation Procedures. Contemporaneous with the service of this
Motion, the Claims Agent will serve a copy of the notice attached as Exhibit B (the “Participation -

Procedures Notice”) on all creditors who have a filed or scheduled Claim in these

§ In calculating the value of Multiple Debtor Claims for purposes of determining whether the Minimum Claim
- Amount has been met; the Parties will aggregate the value of any Multiple Debtor Claims filed by a single creditor.
By way of example, if a creditor filed Claims against 10 Debtors in the amount of $200,000 each, the amount of
$200,000 would bé counted 10 times for an aggregate value of $2,000,000, thereby meeting the. Minimum Claim
Amount.

7  For purposes of these procedures, the Claims associated with the Notes Indentures shall be the Claims set forth
in the Indenture Trustees® proofs of claim. However, for distribution purposes with respect to the Equity and the
ability to participate in any exit financing, the calculation mechanics described in footnote 8 that are applicable
to Multiple Debtor Claims shall apply to the Claims of each beneficial noteholder. Specifically, each Indenture
Trustee has filed 16 Claims against the Debtors, Accordingly, each beneficial noteholder holding a principal
¢laim' amount of $125,000 (or more) will meet the Minimum Claim Amount because its principal amount of |
$125,000 will be counted 16 times for an aggregate value of $2,000,000. ’ '

6 -
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Chapter 11 Cases. The Participation Procedures Notice notifies the creditor of the Motion and the
Participation Procedures and includes contact information for creditor inquiries. |
, 14. Procedures to Limit z;he Tradiné of Notes. To determine the allocation of the Equity
to beneficial noteholders and to facilitate the beneficial noteh_olders" participation in auy exit
ﬁnancing, the Parties prooose to set a record date of April 1, 2016 (the “Record i)ate”j for
determining the owner and amount of each Note claim. Any transfer ot; a beneficial Note claim
after the Record Date will not be récognized for pu'rposee of the distribution of Equity and the
ability to participate in any exit financing,. |
| 1.5 . Procedures Jor Participation in Any Exit Financing. The Claims Agent will use
reasonable efforts to send an eligibility notice to unsecured creditors who hold Qualifying Claims
and meet the Minimum Claim Amount threshold in accordance with the Participation Procedures
to determme whether each unsecured creditor is an *“accredited mvestor” as such term is deﬁned
- in Rule 501(a) of Regulatlon D promulgated under the Securities Act of 1933, as amended, or is
acting for accounts of one or more “accredltcd mvestors” as to which it exercises sole investment
discretion. Any unsecured creditor (i) who holds Qualifying Claims and meets the Minimum
Claim Amount threshold., and (ii) who qualifies as an accredited investor, in each case, within the
prescnbed time period, will receive materials from Met Coal regarding the terms of its exit
financing, and subject to customary exceptlons mcludmg w1th respect to limiting the maximum

number of creditors that can partlclpate in the ex1t financmg in order to comply with apphcable

law,® the ability to participate in up to 1% in the aggregate (subject to dilution, as set forth in the _

Global Settlement) of any such exit financing. Any equity on account of a qualified unsecured

8 IfMet Coal determines, in consultation with the Parties, that the exit financing is oversubscnbed and the-number
“of pamclpatmg creditors needs to be limited, the Minimum Claim Amount shall be raised solely with respect to
participation in the exit financing to the amount ne¢ded to satisfy the creditor limitation.

7
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creditor’s participation in any such exit financing shall be issued by Met Coal to the qualified

unsecured creditor directly and not to the Equity Trust. -

16.  Procedures for Payment of UCC Members’ and Professionals’ Fees.. In

furtherance of the relief granted in the Global Settlement Order and as contemplated by paragraph
3(b) of the Settlement Term Sheet (annexed as Exhibit 1 to the Global Settlement Order), the
Parties also seek to implement the Global Settlement Irnplemcntation Procedures, pursuant to

which the fees and expenses of the indenture-trustees for the unsecured notes and their retained

professionals, as well as the fees and expenses of the members of the UCC and their retained -

professionals incurred in connection with their membership on tﬁe UCC, may be paid (either
directly or through an escrow) through the Closing in an amount not to exceed $1.2 million in the
aggregate, as provided in the Stalklng Horse Agreement, as amended Wlthout the néed for any
further orderof this Court or the filing of monthly or interim fee applications, and notwithstanding
anything to the contrary in the Order Pursuant to Sections 105(a) and 331 of the Bankru?tcy Code
Establisl;zz;ng Procedures for Interim Compcnsation, and Reimbursement of Expén.é‘es Jor
Professionals [Docket No. 650]. |

BASIS FOR RELIEF REQUESTED

17.  Authorizing the impl’ementation of the Participation Procedures to calculate the .

'Aggregate and Minimum Claim Amounts, and a creditor’s ability to participate in any exit

financing, constitutes a sound exercise of the Debtors business judgment. See In re Livore, No.
08-32423,2010 Bankr, LEXIS 1653, at *12 (Bankr. D.N.J. May 6, 2010) (“a trustee is not required
to pursue every asset or cause of action belonging to the estate. . . the debtor failed to show. . . that

" the trustee’s determination not to challenge the [claim] was so unreasonable that it is not protected

by the business judgment rule”); In re Smith, 426 B.R. 435 (Bankr. E;D.N.Y. 2010) (stating “the

8
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trustee need bnly pnéss claims that, in its business judgn'lent, are in the.estate’s best interest to
pursue™). o |
18. Secﬁon 521 of the Bankruptcy Code requires a debtor to filea schenule of its assets
and .liabilities, 11 U.S.C. § 521, Bankruptcy Ruie 3003(b)(1) provides that the ‘schedules of
habxhtles constitute prima facze ev1dcncc of the validity and amount of a creditors’ claim, and a
cred1tor need not ﬁle a proofof clalm for such amount, unless the debtor lists the claim as disputed,
contingent, or unliquidated. F.R.B.P. 3003(b)(1). -Slmllarly, Bankruptcy Rule 3001(t) provides
that a proof of claim executed and ﬁied in accordance with the Bankruptcy Rules‘ constitute pr.z‘ma
Jacie évidence of the validity and amount of the claim. Analogously, Section 501(c) of the
Bankruptcy Code provides that “[ilf a credltor does not tlmely ﬁle a proof of such creditor’s clalm,
the debtor or the trustee may ﬁle a proof of such claim.” 11 U.S.C. § 501(¢); see In re APCO
_nguldatmg Trust, 370 B.R. 625, 635 (Bankr. D. Del. 2007).
| 19. » The Bankruptcy Code fecognizes that contingent and nnliquidated claims “shall be
estimated” to avoid "‘unduly delay[ing] the administration of the case.” See 11 U.S.C. § 502(0)(1.).
| ‘;In éstimating a claim, the bankruptcy court should use whatever method is best suijccd to the
circumstances.” Inre Brfnts Cotton Marketing,.lnc., 757 F.2d 1338, 134i (5th Cir. 1984). Inthe.
.plan context, the Bankruptcy Code expressly conternplates the reduction and allowance of

unsecured claims. as reasonable and necessary for admlmstratlve convenience. See 11 U.S.C.

§ 1122(b) While Section 1122(b) applies in the context of formulating a chapter 11 plan, its ’

underlying principle that general unsecured claims can be determined without the need for a formal
claims process when the cost of doing so excceds the distributable value of the claim applies here.
Analogously, courts routmely conﬁrm chapter 11 plans that do not make distributions to otherw1se

allowed claims if such claims are less than a dollar threshold below which the administrative cost

9
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- of making the distribution exceeds its value. Consistent with these principles, the Global
Settlement Order provides that the Debtors are authorized to take all actions necessary to

implement the terms of the Global Settlement. Global Settlement Order, at p.3, ] 5.

20.  Finally, bankruptey courts havé broad authority and discretion under Section 105

of the Bankruptcy Code to enforce the provisions of the Bankruptcy Code. Section 105(a) of the '

Bankruptcy Code provides:

The court may issue any order, process, or judgment that is
necessary or appropriate to carry out the provisions of this title. No
* provision of this title providing for the raising of an issue by a party
in interest shall be construed to preclude the court from, sua sponte,
. taking any action or making any determination necessary or
appropriate to enforce or implement court orders or rules, or to
prevent an abuse of process

11 U.S.C. § 105(a).
21.  Section 105(a) of the Bankruptcy Code codifies the bankruptcy court’s ‘inl'.lerent

equitable powers. See In re Turner, 195 B.R, 476, 479 (Bankr.l N.D. Ala. 1996) (Cohen, B.J.)

(recognizing a bankruptey court’s “broad, equitable pdwer_s” under section 105(a)); Mgmt. Tech.

Corp. v. Pardo (In re Mgmt, Tech. Corp.), 56 B.R. 337, 339 (Bankr, D.N.J, 1985) (relying oﬁ

section 105(a) as. a source of authority to resolve disputes which are not expressly addressed by
otﬁer prdvi_sions'of the Code). Section 105(a) “assure[s] the bankruptcy court’s power to take
whatever action is appropriate or necessary inaid éf the exercise of [its] jurisdiction.” 2 Collier
on Bapkruptcy, 9 105.01, at 105-3 (Henry J. Sommer & Alan N, Reslnick eds. 16™ éd. 2015),

. 22.  Here, ‘applica}tion of the Participation Procedures to calculate the Aggregate and

Minimum Claim Amounts is appropriate. Given the magnitude of the Debtors’ liabilities, and the

relatively limited value of the Equity, the majority of Claims fall below the threshold where the

cost of making the distribution is warranted. Notably,' the distriButable value of the

Glob.al Settlement per dollar amount of claim is so low that even if the Claims were reconciled and

10
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subjected to a formal claims allowance process, only a rﬁaterial and unforeseen change in the filed
claims pool.would have any noticeable effect on the distributipps that creditors will receive. Asa
result, the cost of running such a process is not warranted, either by the Debtors or'a trustee iri'a
chapter 7 case. Finally, and most significantly, tﬁé Debtors do not have the funds to engage in a
formal and comprehensivé claims allowance process. As a result, the Participation Procedures are
the only available option to effectuate and implement the Global Settlement. ar;d should be
approved. - | ’ |
 NOTICE
23.  Notice of this Motion will be provided to: (i) c‘ounsel to the agent for the Dthors’
prepetition secured credit facility; (ii) counsel for the indenture trustee for each of the DeBtors’ '
outstanding bond issuances; (iif) cdunsél- to thé Steering Cémmittee of First Lien Creditors;'(iv_)
' counsel to the UCC; () counsél to the "Section 1114 Committee; (v.i) the Banl&u‘ptcy

Administrator; (vii) all persons and entities that have filed a request for service of filings in these

. Chapter 11 Cases pursuant to Bankruptey Rule 2002; (viii) counsel to the Backstop Parties (as

defined in the DIP Financing Order); (ix) counsel to the DIP Agent (as defined in the DIP
Financing Orde;')';. and (x) counsel to Coal Acquisition LLC (w/k/a Warrior Met Coal, LLC): In
light of the nature of the relief requested herein, no other or further notice is necessary, -

WHEREFORE, the Debtors and the UCC respectfully request that the Court grant the relief

requested in tﬁis Motion and grant the Debtors and the UCC such other and furthef relief as this -

Court deems just and proper.

11
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Dated: March 17, 2016 BRADLEY ARANT BOULT CUMMINGS LLP
. Birmingham, Alabama ' .

By: /s/ Cathleen C. Moore
Jay Bender '
Cathleen Moore
James Bailey
- One Federal Place
1819 Fifth Avenue North
_Birmingham, Alabama 35203
~ Telephone: (205) 521-8000
Email: jbender@babe.com, ccmoore@babe.com,
‘ jbailey@babe.com

-and -

PAUL, WEISS, RIFKIND, WHARTON &

GARRISON LLP

Stephien J. Shimshak (pro hac vice)

Kelley A. Cornish (pro hac vice)

Claudia R. Tobler (pro hac vice)

Ann K. Young (pro hac vice) -

1285 Avenue of the Americas -

New York, New York 10019

Telephone: (212) 373-3000

Email: sshimshak@paulweiss.com, kcornish@paulweiss.com,
ctobler@paulweiss.com, ayoung@paulweiss.com '

Counsel to.the Debtors and
Debtors-in-Possession

- and—.

CHRISTIAN & SMALL LLP

Bill D. Bensinger

Daniel D. Sparks

505 North 20th Street, Suite 1800

Birmingham, Alabama 35203-2696

Telephone: (205) 250-6626

Facsimile: (205) 328-7234

E-mail: bdbensinger@csattorneys.com,
ddsparks@ecsattorneys.com

MORRISON &FOERSTER LLP
Lorenzo Marinuzzi

12
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Samantha Martin
250 West 55th Street
New York, NY 10019-9601
Telephone: 212-468-8000
" Email: LMarinuzzi@mofo.com, smartin@mofo.com

Counsel to the Unsecured Creditors’ Committee
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EXHIBIT A

PROPOSED ORDER
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION
In re: : | Chapter 11
WALTER ENERGY, INC,, et al.,! : Case No. 15'02741fT0M1 1
Debtors. Jointly Administered

ORDER (A) AUTHORIZING PROCEDURES TO IMPLEMENT THE
GLOBAL SETTLEMENT AND (B) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion”)? of Walter Energy, Inc. and its affiliated

debtors and debtors-in-possession (each a “Debtor” and, collectively, the “Debtors™), and the
official committee of unsecured creditors appointed in these chapter 11 cases (the “UCC™), by and
through their ‘respeqtivc undersigned counsel, for an order pursuant to Sections 105(a), 501 and
502 of titlé 11 of the United States Code, 11 USC §'101 etvseq. (as amended, the “Bankruptey
| Code™), and rules 3001 through 3004 of the Federal Rules of Bankruptcy Procedure (each a
“Bankruptcy Rule,” and collectively, the “Bankruptcy Rules”): (A) authorizing procedures to
implement the Gl.obal Settlement and (B) granting related relief; and it appearing that this Court
has jurisdiction to consider the Motion pursu;lant to 28 U.S.C. §§ 157 and 1334; and it appearing

that venue of these cases and the Motion in this district is proper pursuant to 28-U.S.C. §§ 1408

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308);
Blue Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); J.W. Walter, Inc. (0648); Jefferson Warrior
Railroad Company, Inc, (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple Coal
Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc. (9945); Taft Coal Sales &
Associates, Inc. (8731); Tuscaloosa Resources, Inc. (4869); V Manufacturing Company (9790); Walter Black
Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter Exploration
.& Production LLC (5786); Walter Home Improvement, Inc, (1633); Walter Land Company (7709); Walter
Minerals, Inc. (9714); and Walter Natural' Gas, LLC (1198). The location of the Debtors® corporate headquarters
is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359. .

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion.
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apd 1409; and it‘appearingA that this mafter is a core proceeding ;;ursﬁant 1o 28'U.~S.C. § 157(b); .‘
- and it appéaring that adequate and.proper notice of the Motion has been given and that no other or '. ,
further nqtice need be given; and the Court having found and df;termined that the relief sought in
thé Motibn is in the best interests of the DeBtors, their Creditors,'their eétates and all Pé,rtieé in
i‘nteres;t; and after due deliberation and sufficient cause.éppéaring therefor; it is ilereby ORDERED,
ADJUDGED and DECREED that: | |
" 1. The Motion is GR.ANTED.

2.> The Participation P'ro:cedures, the Global.Settlement Implementation Procedurc;.s,
and the Participation Procedures Notice are approved in their entirety and may be used to calculate
the Aggregate Claim Amoi:mt and the Minimlﬁn Claim Amount. - . |

3, | The Global Settlement may Be implemented and consumméted‘in accordance with
its terrn§ and the: terms hereof, including : the application of the Participation Procedures, the
| Aggregate Claim- Amount, and the Minimum Claim Amount for purposes of making of
distributions on account of the Global Settlement to holders of unsecured claims and the
solicitation of c1;editors in any exit financing,

4., The Record Date is approved for determining the owner and amount ef each Note

. Claim. Any transfer of a beneficial Note Claim after the Record Date will not be recognized for
purposes of the distribution of ﬁquity and the é.bility to part»icipé.té in any such exit financing.

5. The payment (either directly or through an escrow) of the fees and expenses of the
indenture trustees for the unsecured notes and their retained professionals, as well as the fees and
expenses of the members.of the UCC ana their respective re;ained professionals incurred in

: connectibn with sﬁch member’s n"lembership‘ on the UCC through the Closing in an amount not to

exceed $1.2 million in the aggregate, as provided in the Stalking Hbrsq Agreement, as 'aniended,

2
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is hereby éppt_'oved, without the need for any further order of this Court or the filing of monthly or
interim fee applications, and notwithstanding anything to the contrary in the Order Pursuant to
Sections 105(a) and 331 of the Bankruptcy Code Establishing Procedures for fnterim

Compensation and Reimbursement of Expenses for Professionals [Docket No., 650].

6. The Debtors, the UCC, and Indenture Trustees under the Notes are authorized to -

take and direct all actions necessary to implement the Participation P'r.,ocedufes and the Global
Settlement Implementation Précedures, including with respect to limiting the trading of Note
.Cllaims after the Record Date,

7. Notice of the Motion as provided therein shall'be deemed good and sufﬁcfent notice

~ of the Motion, and the requirements of Bankruptcy Rule 6004(a) and the Local Bﬁnkruptcy Rules

for the Northern District of Alaba.ma, Southern Division, are satisfied by-such notice.

8. Notwithsté,nding Bankruptcy Rule 6004(h), the terms and conditions of this Order
shall be immediately effective and enf.‘orccablc upon its entry. | |

9. The éourt ret.ains exclusive jurisdiction with respect to ali matters arising from or

related to the implementation of this Order,

Dated: , 2016

' TAMARA O. MITCHELL
'UNITED STATES BANKRUPTCY JUDGE

3
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EXHIBIT B

Participation Procedures Notice
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UNITED STATES BANKRUPTCY COURT |
FOR THE NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION
X
Inre: o . ;" Chapter 11 '
WALTER ENERGY, INC., etal, - - . Case No. 15-02741-TOMI1
Debtors. | | i ointly Administered

'NOTICE TO CREDITORS WHO HAVE FILED OR SCHEDULED UNSECURED
CLAIMS AGAINST THE ABOVE CAPTIONED DEBTORS. PARTIES RECEIVING
THIS NOTICE MAY DETERMINE CALCULATION OF THEIR CLAIMS FOR
PURPOSES OF THE GLOBAL SETTLEMENT.

On March 17, 2016 Walter Energy, Inc. and its affiliated debtors and debtors-in-possession (each

a “Debtor” and, collectively, the “Debtors™), and the official committee. of unsecured creditors appointed
in these ch chapter 11 cases (the “UCC”), by-and through their respective undersigned counsel, filed the Joint
Motion for an Order (4) Authorizing Procedures to Implement the Global Settlement and (B) Granting

Related Relief (the “Settlement Procedures Motion™). A copy of the Settlement Procedures Motion is

available at: http /www keclle.net/walterenergy.

The Settlement Procedures Motion, if approved, authorizes the calculation of unsecured claim
amounts for purposes of implementing the court approved global settlement (“Global Settlement) among
the Debtors, the UCC, the informal group of certain unaffiliated first lien lenders and first lien noteholders
(the “Steering Committee™) and Warrior Met Coal, LLC (f/k/a Coal Acquisition LLC) (“Met_Coal™).
Claims that are “Qualifying Claims™ under the partlmpatlon procedures are set forth on Exhibit C attached
to the Settlement Procedures Motion. , _

If you have any questions regarding the treatment of your clalm, please contact Kurtzman
Carson Consultants, at WalterEnergyInfo@kecllc.com, or (866) 967-0679 or, if calling from
outside the United States or Canada, at (310) 751-2679.

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308); Blue
Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); J.W. Walter, Inc. (0648); Jefferson Warrior
Railroad Company, Inc. (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple Coal
Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc. (9945); Taft Coal Sales &
Associates, Inc. (8731); Tuscaloosa Resources, Inc. (4869);. V Manufacturing Company (9790); Walter Black
Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter Exploration
& Production LLC (5786); Waltef Home Improvement, Inc. (1633); Walter Land Company (7709); Walter
Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198). The location of the Debtors’ corporate headquarters
is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359.

2
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" Any objection to thé Settlement Procédures Motion must be filed with the Bankruptcy Court by the
objection deadline set forth in the notice of Settlement, Procedures Motion, and must comply with the case
management order entered in these Chapter 11 Cases.

2
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EXHIBIT C

Qualifying Claims
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UVMWA 1874 Pension rlan and [ Tust

1854 $904,367,132.00
1857 - JUMWA 1974 Pension Plan and Trust $904,367,132.00
7867 JUMWA 1074 Pension Plan and TTust $904,367,132.00)
1866 JUMWA 1974 Pension Plan and. 1Tust $904,367,132.00)
1828 JUMVWA 974 Pension Pian and 1rust $004,367,132.00)
18681 JUMWA™874 Pension Plan and 1Tust $904,367,132.00
1851 - JUMWA 1874 Pénsion Plan and 1rust $904,367,132.00]
1853 UMWA 7874 Pension Plan and 1rust $904,367,132.00}

$904,367,132.00

$904,367,132.00

1863 UMWA 1974 Pension Flan and 1 rust $904,367,132.00
1864 ITUMWA 1974 Pension Plan and | rust $604,367,132.00
1865 |UMWA 1974 Pension Blan and Trust $904,367,132.00
1858 © JUMWA 1974 Pension Plan and Trust $904,367,132,008 .
1846 JUMWA 1974 Pension Flan and 1Tust - $904,367,132.00
1860 JUMVVA 1974 Pension Plan and Trust . $904,367,132.00
1847 [UMWA 1974 Pension Plan and 1 rust $904,367,132.00
1859 TUMWA 1974 Pension Plan and Trust $904,367,132.00
1848 MWA 1974 Pension Plan and Trust $904,367,132.00
e RIS T P Pl e Tret TR
1850 JUMWA 1874 Pension Plan and Trust $904,367,132.00}
1855  JOWVVA 1074 Pension Plan and 1rust

P AN R R A SOOI
Urted Mine Workers of America

oy

1908 - [United Mine VWorkers of America

2008 junited Mine Workers of America

2010 jUnited Mine Workers of America .
2073 JUntted Mine Workers of America $760,822,409.00
5025 jUnited Mine Workers of America $760,822,409.00]
5000 - JUnited Mine Workers.-of America $760,822,409.00
2004 United Mine Workers of America $m
5018 [Unied Mine VWorkers of America $760,822,409.00)

7997 junied Mine Workers of America - $760,822,400.00] °

3006 junied Mine Workers of Amarica $760,822,409.00)
2000 junited Mine VJorkers of America -~ $760,822,409.00
2011 JUnied Mine Uvorkers of America $760,822,409.00!
2012 Unlted Mine Workers of America $760,822,409.00
014 junied Mine.Workers of America $760,822,409.00]
2005 - Junited Mine WOrKkers of America

5016 JUnfited Mine Workers of America

2003 United Mine Workers of America

2015 JUnited Mine Workers of America

2022 fUnited Mine Workers of America

2001 jUnied Mine Workers of America

2010 jUnited Mine VWorkers of America

-$760,822,409.00

e
United Mine VVOrkers of ﬂmenca_
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Section 1114 Comhﬂttee of Retired Employees of Walter Energy, Inc.

$598,100,000.00

1707
1708 [Section 1114 'Commlﬁee of Retired Employees of Walter Enérgy, Inc, '$598,100,000.,00}
1709 [Section 1114 Committée of Retired Employees of Walter Energy, Inc. E $598,100,000.00
1710 §Section 1114 Committee of Retired Employees of Walter Energy, Inc. 5598,100,000.00
1711 Section 1114 Committee of Retifed Employees of Walter Energy, Inc. $598,100.000.00|
1712 [Section 1114 Committee of Retired Employees of Walter Energy, Inc. $598,160,000.00 )
1715 Section 1114 Committee of Retlréd Employees.'of Walter En;ergy, Inc. | $598,106,000.001
1714 Section 1114 Committee of Retired Employees of Walter Energy, Inc. $598,100,000.00
1715 ‘ Section 1114 Committee of Rétired Employees'of Walter Energy, Inc. |- $598,100,00b.00h
1716 Section 1114 Committee of Retlred Employees of Walter Energy, Inc. | $598,100,000.00
41717  }Section 11 14 Committee of Retired Employees of Walter Energy, Inc. $598,100,000.001 '
1718 }Section 1‘114 Committee of Retlred Employees of Walter Energy, [nc. $598,100,000.00
1719 Section 1114 Commlttee of Retlred Employees of Walter Energy, Inc. $598,100,000.00
1720  [Section 1114 Committee of Retired Employees of Walter Energy, Inc. $598,100,000.00|.
1721 Section 1 114 Committee of Rétired Employees of Walter Energy, Inc. $598,100,000.00I :
1722  {Section 1114 Com'mitteé of Retired Employees of Walter Energy, Inc. . $588,100,000.00
. 1723 [Section 1114 Committee of Retired Employees of Walter Energy, Iné. $598, 100 000 00§
1724 \Section 1144 Committes of Retired Employees of Waiter Energy, Inc. $598,100,000. ool
" 4725 [§Section 1114 Committee of Retired Employees of Walter Enérgy; Inc. $598 100 000, ooi
1726 |Section 1114 Committee 6f Retired Employees of Walter Energy, Inc. -$598,100,000. ool ‘
1727 iSection 1114 Corﬁmittee of Retfred Embloyees of Walter Energy; Inc. $598,100;000.00|
| 1728 [Section 1114 Committee of Retired Employees of Walter Energy, Inc. $598,';100,000.00l'
1729 [}Section 1114 Comrﬁittee of Retired Employees of Walter Enérgy, Inc. g
5034  |Internal Revenue Service E
5037 =3

Internal Revenue Service
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” Greditor Name *

Delaware Trust Company (As BUcCessor TTustee 1o V\ﬁITmmgton '
Trust, National Association)

$410,524,031.51

Delaware Trust Company (As.Successor Trustee to Willmington
Trust, National Assoclation) -

$410,524,031.51

Delaware Trust Company (As Successor Trustee 1o Willmington
Trust, National Association)

$410,524,031.51

Delaware Trust Company (As Successor Trustee 10. Willmington

Trust, National Association)

$410,524,031.51)

Delaware Trust Company (As Successor Trustee to Willmington. .
Trust, National Association)

$410,524,031.51

Delaware Trust Company {As Successor [rustee to Wllmlngton
Trust, National Association) :

Delaware | rust company (As SUCCessor | rustee 1o W'ﬂ'mmgton
Trust, National Association)

$410,524,031.51

$410,524,031.51

Delaware 1rust Company (As Successor Tristes 10 Willmington
Trust, National Association)

$410,524,031.51]

{D6laware Trust Company (As Successor Trustee to Wiilmington
Trust, National Association)

$410,524,031.51

Delaware Trust Company (As Successor Trustee o erlmlngton
Trust, National Association)

$410,524,031.51

Delaware {rust GCompany (As Successor Trustee 1o Wi II ngton

- ITrust, National Association)

$410,524,031.51

Delaware Trust Company (As Successor Trustee 10 Willmington
Trust, National Association)

$410,524,031.51

Delaware Trust Company ZKS Buccessor TTustee 10 Wlllmmgton

Trust, National Association)

$410,524,031.51] °

Delaware Trust Company (As Successor Trusfee fo Wi Ilmlngton
Trust, National Association)

$410,524,031.51

781

Delaware Trust Company (As Successor Trustee to Wlllmlngton'
Trust, National Association)

$410,524,031.51

UMB Bank, N.A.

$391,419,593.75)

UME Bank, National ASsociation (As Successor Trustee to
Willmington Trust; National Association)

$391,419,593.75

UMB Bank, Natlonal Association (As sSuccessor Trusies 10
Willmington Trust, National Association)

$391,419,593.75) '

OB Bank, National Association (As Successor frustee 10 .
Willmington Trust, National Association)

$391,419,593.75

UME Bank, National Assaciation (As Successor Trustee to
Willmington Trust, National Assoclation)

JUMB Bank, National Association (As Successor Trustee to

Willmington Trust, National Association):

. $391,419,593.75

$391,419,593.75

ank, National Association (As Successor Trustee to
‘ Willmington Trust, Natlonal Association)

$391,419,593.75

UNMB Bank, National Associatton (As Successor Trustee to -

' erlmingtorut ational Association)

, National Association (As Successor Trustee 10-

" $391,419,693.75

$391,419,593.75

[Willmington Trust, National Association)
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.Cr'edito’r Name

Willmington Trust, National Association) $391,419,593.75
UMB Bank, National Association (As Successor Trustee to
Willmington Trust, National Association) $391,419,593.75
UNB Bank, National ASSOCIZTion (AS SUCCESSOT | TUStes 10 .
' V\mlmington Trust, National Association) .$391,419,593.75
ank, National Association (As Successor [rustee to 4
Wllmmgton Trust, National Association) $391,419,593.75
UNVB Bank, National Association (As Successor [rustee to
Willmington Trust, National Association) $391,419,593.75
UME Bank, National Assoclation (As Successor Trustee to
Willmington Trust, National Association) $391,419,593.75
UNME Bank, National Association {As Successor [rustee to
Willmington Trust, National Association) . $391,419,593.758 .
. BOKF N.A., not In its individual capacity but sotely capacny as
" 1627  |Trustes, and Collateral Agent et al. $360,500,000.004
BORF N.A., ot In its naividual capacity but solely capacity as
5096 |Trustes, and Collateral Agent et al. $360,500,000.00§
BOKE N.A., not in its Individual capacity but solely capacny as
5105 [Trustes, and Collateral Agent et al, . $360,500,000.00E
BORF N.A., ot In its individual capacity but solely capac1ty as I
5104 §Trustee, and Collateral Agent et al, $360,500,000.00
BOKF N.A., not In its individual capacity but solely capac:ty as .
5107 |Trustee,. and Collateral Agent et al. '$360,500,000.00§
BOKF N.A., not in Its individual capacity but solely capacity as
- 5106 [Trustee, and Collateral Agent et al. $360,500,000.00)
BORF N:A., not in m&mm@my as
5097 [ITrustee, and Collateral Agent et al, $360,500,000.00
BORF N.A., not in 1s Individual capacity but solely capaciy as
5098 {Trustese, and Collateral Agent et al. ‘ ) $360,500,000.00
BOKF N:A., not in 1ts indivigual capacity but solely capacity as .
5102 jTrustee, and Collateral Agent et al. $360,500,000.004 .
BOKF N.A., not in its individual capacity but solely capacity as o
5100 {Trustes, and Collateral Agent et al. $360,500,000.00)
BORF N.A., not in its Individual capacity but solely capacity as
5109 [Trustee, and Collateral Agent et al. $360,500, 000 OOI
BOKF N.A., not in its individual capacity but solely capacxty as
5108 - fTrustee, and Collateral Agent et al. $360,500,000. OO!
. BOKF N.A., hot i 1ts ndividual capacity but solely capacity as
5103 §Trustee, and Collateral Agent et al. '$360,500;000.00I
“IBOKF N.A., not in its individual capacity but solely capacity as .
5110 [fTrustee, and Collateral Agent et al. $360,500,000.004
’ BORKF N.A., not in 1ts indiviqual capacity but solely capacity as
5101 Trustee, and Collateral Agent et al. ] $360,500,000.00
BORF N.A7 ot In its indvidual capacity but solely capacity as
5099 |Trustee, and Collateral Agent et al, $360,500,000.00
5038 Department of the Treasury - Internal Revenue Service 5;325,218;785.00i
5048 Department of the Treasury - internal Revenue Service $325,218,785.00
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& Treasury - Internal Revenue Service $325,218,785.00] .
Thternal Revenue Service . : $325,218,785.00
5043 Internal Revenue Service i . : $325,218,785.00§
5047 Jnternal Revenue Service $325,218,785.00)
5044 Internal Revenue Service $325,218,785.00
5045  jIinternal Revenue Service 5325,218,785.00]
5046 finternal Revenue Service $325,144,530.00
5036 Internal Revenue Service 5293,717,032.00
5040 Internal Revenue Service : 5293,717,032.00
Cory Watson Atto?ﬁeys on benalr of all environmental claimants listeq ) .
183  fon the attached exhibits A & B ' : , $241,334,574.00

b
q
4
3
q
By
q
R

5038 jDepariment of the Treasury - Internal Revenue Service - $229,061,857.00
5048 |Depariment of the |reasury - Internal Revenue Service . - $229,061,857.00
~B042  |Deparment of Ihe ITeasury - INternal ReVenue Service - - , $229,061,857.00

5043 fInternal Revenue Service , ' - $229,061,857.00

5036 finternal Revenue Service 4 $229,061,857.00

'5034 jinternal Revenue Service . . $229,061,857.00

5047 finternal Revenue Service i o $229,061,857.00
5037 {internal Revenue Service N ‘ $229,061,857.00§ *
5035 10.9. Environmental Protection Agency ' $114,000,000.00§

2723 jaeorge Brian Beason ' . _ K
1639 iPension Benetit Guaranty Gorporation
1639 |rension Beneilt Guaranty Gorporation.
1639 - |Pension Benert Guaranty corporation
1630 [Pension Benetit Guaranty corporation .
1830 [Pension Benellt Guaranty Corporation
9639 {rension Beneft Guaranty Corporation

1839 JPension Benefit Guaranty Corporation - $95,700,000.00] *
1630 [Pension Benelt Guaranty Gorporation ’ $9,7,00.

1630 JPension Benerit Guaranty Gorporation
1639 . [Pension Benefit Guaranty corporation
1630 IPension Beneit Guaranty Gorporation
1639 -[Pension Beneflt Guaranty corporaton
1639 Pension Benefit Guaranty Corporation
7630 fFension Benerit Guaranty Lorporation
1630 [Pension Benelt Guaranty Gorporation
1839 jPension Benefl Glaranty Corporation
1839 JPension Benerit Guaranty Gorporation
1830 [rension Benefft Guaranty Gorporation
1839 lPension Benetit Guaranty Corporation
1639 JPension Benelft Guaranty Corporation
1630 fPension Benetlt Guaranty corporation
1539 JPension Beneiit Guaranty Gorporation
1639 JPension Benefit Guaranty Gorporation S :
5044 Internal Revenue Service . - " $66,249,619.008 .

5040 finternal Revenue Service ' S . _ $66,2498,619.00
5046 kinternal Revenue Service : . $66,249,619.00
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reditor Nanﬁeﬁ

nternai Revenue oservice

State of Alabama, Depariment of Revenue

Aspen American Insurance Company

1388 fAspen speciany Insurance company
1840  JUMWA T893 Benertt plan
Cardem Insurance Go., id. :
964 JUnited Stee] Workers: $11,990,168.00]
306 Mueller Water Products, Inc. $11,605,430.008 .
952  JArch Insurance company $11,598,428.00].
953 Arch insurance Company $11,598,428.00
954 Arch insurance Company $11,598,428.00
982 - [Arch Insurance Company $11 ,598,428.00|
985 ATCh Insurance company $11,598,428,001
087  .JArch Insurance Company $11,598,428.00}
4989 State of Alabama, Department of Revenue $11,042,695.92] |
5008 State of Alabama, Depariment of Revenue $11,042,695.92
1842 JPension Benerl Guaranty corporation - $10,207,500.00§
1642 |Pension Benefl Guaranty Corporation . . $10,207,500.00
1642 JPension Benefl Guaranty Corporation
1642 JPension Beneft Guaranty Corporation
1842 JPension Benefit Guaranty Gorporation
1642 JPension Benerit Guaranty Corporation
1642 JPension Benemt Guaranty Lorporation
1642 [Pension Benenit Guaranty Gorporafion
1642 JPension Benefit Guaranty Corporation -
1642 Pension Benefit Guaranty Corporation

1642 l;enslon gene I: Guaranty Corporation
1642 ension Benefit Guarahty Corporation

1642  {Pension Benefit Guaranty Corporation
1640 jPension Benent Guaranty Gorporation
1642 fPension Benefit Guaranty Gorporation
1642 JPension Benefit Guaranty Gorporation

"1642  jPension Benerit Guaranty Corporation
T840 IPension Benent wuaranty Gorporation
1842 frension Benett Guaranty Corporation
T840 fPension Benefit Guaranty Corporation
1842 JPension Benetit Guaranty Gorporation
16845 jPension Benefit Guaranty GCorporation
1642  {Pension Benent Guaranty Corporation .
1640 (Pension Benefii Guaranty Corporation $10,200,000. OOB
1840 IPension Benetit Guaranty Corporation $10,200,000.008
1640 Pension Benetit Guaranty Corporation $10,200,000.007 °
1640 JPension Benetl Guaranty Corporation $10,200,000.00{
1640 {Pension Benefit Guaranty Corporation $10,200,000.00}
T840 JPension Benerit Guaranty Corporation $10,200,000.00§
16840 [Eension Benert Guaranty Corporation $10,200,000.00}
1640 [Pension Benerit Guaranty Corporation - $10,200,000.00§
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B Creditdf Name -

1640 jPension Benef'f Guaranty Corporation $10,200,000. oo|
1640 [Pension Beneft Guaranty Corporation $10,200,000.00} .
1640 jPension Benefit (Guaranty Gorporation $10,200,000,00]
1640 IPension Benerr GGuaranty Corporation $10,200,000.00]
1640 [Pension Benefit Guaranty Gorporation $10,200,000.00)
1640 JPension Benett Guaranty corporation $10,200,000.00]
1640 Fension Benett Guaranty Corporation $10,200,000.00(
1640 §Pension Benetit Guaranty Corporation $10,200,000.00]
1640 fPension BeneFﬁ‘Guaranty Corporation 510,200,000.00
1640 JPension Beneft Guaranty Corporation $10,200,000.00
7640 |Pension Benellt Guaranty Corporation ~ $10,200,000.00§ -
1840 fPension Benelt Guaranty Lorporafion- $10,200,000.00%
1640° {Pension Benert Guaranty Corporation $10,200,000.00§
1640 [Pension Benert Guaranty Corporation $10,200,000.00
1655 jUvaller investment Management Gorporation $9,214,476.87
1389 [Caterpillar Fancial Services 58,754,709.90
Louise Moore and a Class of Property Owners as stated in Moore v,
1263 §Walter Energy cv-01391-SLB N.D. Alabama
1405 [Aspen American Insurance Company
736 JJones, Rose Marie
38 State of Alabama, Department of Revenue
1999 kUnited Mine Workers of America
2000 - jUnited Mine Workers of America
2009 Junited Mine Workers of America
5002 junited Mine Warkers of America
1414 . fAspen American surance company $3, 338 538, 86
Supplemental Pension Plan SERPF $3,333,084.00
36 lotate of Alabama, Depariment of Revenue s 2,778,529.10! '
1605 JPension Benerlt Guaranty corporation $2,369,250.00f '
1895 jPension Benelt Guaranty corporation $2,369,250.00(
1605 fPension Benerlt Guaranty Gorporation $2,369,250.008
1605 - jPension Benellt Guaranty Corporation $2,369,250.00§
1625 IPension Benerit Guaranty Corporation $2,369,250.00f
1605 [Pension Beneft Guaranty corporation $2,369,250.00
1625 jPension Benetit Guaranly Corporation $2,369,250.00
{"1635  [Pension Beneilt Guaranty Corporation " $2,369,250.00§
1825 fPension Benert Guaranty Corporation $2,369,250.00% "
1625 fPension Benerit Guaranty Corporation ~$2,369,250.00§
1625 ension Benefit Guaranty Corporation * $2,369,250.004
1625 ension Benetit Guaranty Corporation $2,369,250.00] -
1625 fPénsion Benelt Guaranty corporation $2,369,250.00]
1605 |Pension Benelt Guaranty Gorporafion $2,369,250.00
1625 Pension penetit Guaranty Corporation $2,369,250.00
1625 - IPension Benetit Guaranty Gorporation $2.369,250.00
1625 fPension Benelit Guaranty Corporation. $2,369,250.00§
1625 [Pension Benelit Guaranty corporation $2,369,250.00] .
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Creditor Name
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~fPension Benetl orpora jon
1625 jrension Beneﬁmon , ) "$2, 369 550.00] -
1695 |Pension Benert Guaranty worporaton . ] $2,369,250.001 .
1605  IFension Benerlt Guaranty Corporation . . : $2,369,250.,004
1625 Pension Benerit Guaranty Corporation ) C . $2,369,250.00
1446  §Alabama Power Company . - $2,337,110.74
JOY GLOBAL UNDERGROUND MINING TLC $2,190.760.98I
476 {clora Jenkins ~ $2,000,000.00]
1164 IMiller, Chnis V. JWR ' R $2,000,000.00]
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This is Exhibit ® E U referred to in the

affidavit of ... ML0aM, DOM‘Q@MC)U

swarn before me at .. VCm CQOW..

th]s Zq day Qf (53 Mg:fgh“. suvsts) 20!‘.% '
UNITED STATES BANKRUPTCY COURT / ‘

FOR THE NORTHERN DISTRICT OF ALARAN Astoner 7 tAihg Affidavits -«
SOUTHERN DIVISION = “for Brit L
Inre: ' - Chapter 11
WALTER ENERGY, INC., et‘al.,‘l - | CaseNo, 15-02741-TOMI11
Debtors. ‘ Jointly Administered

ORDER (A) AUTHORIZING PROCEDURES TO IMPLEMENT THE
GLOBAL SETTLEMENT AND (B) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion”)? of Walter Energy, Inc. and its

affiliated debtors and debter§~in-posses§ion (each a “Debtor” and, collectively, the “Debtors”),

and the official committee of unsecured creditors aISpointed ‘in the.se' chapter 11 cases (the
“UCC”), by and. through their 'respective. undersigned cou'nsel,"for an order pursuant to
Sections 105(a), 501 and 502 of title 11 of fhe United States Code, 11 U.S‘.C..§ 101 et seq. (as
amended, the "‘Bankru'ptci Code”), and rules 3001 through -3004 of the Federal Rules of
Banlcruptcy Procedure (each a “Bankruptcy Rule,” and collectwely, the “Bankruptcy Rules”):
- (A) authorizing procedures to implement the Global Settlement and (B) grantmg related relief;
and it appearing that this Court has jurlsdlctlon to consider the Motion pursuant to 28 U.S.C.

§§ 157 and 1334; and it appearing that venue of these cases and the Motion in this district is

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
~ are: Walter Energy, Inc. (9953); Atlantic Development and Capital, LL.C (8121); Atlantic Leaseco, LLC (5308);

.- Blue Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); J.W. Walter, Inc. (0648); Jefferson Warrior
Railroad Company, Inc. (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple
Coal Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc. (9945); Taft Coal Sales
& Associates, Inc. (8731); Tuscaloosa Resources, Inc. (4869); V Manufacturing Company (9790); Walter Black
Warrior Basin LLC (5973); Walter Ccke, Inc. (9791); Walter Energy .Holdings, LLC (1596); Waiter
Exploration & Production LLC (5786); Walter Home Improvement, Inc, (1633); Walter Land Company (7709); -
Walter Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198). The location of the Debtors’ corporate
headquarters is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359.

_ Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion.
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proper. ours,uant to 28 U.S.C. §§ 1408 and 1409; :and_ it appearing: that this matter is ; core
proceeding pursuent to 28 US.C. § 15_7(5); and it abpearing that adequate and proper notice of
the Motion has been given and that no other or further notice need be given; and the Court
having found and determined that the relief .sought in the Motion is in the best intenests of the
" Debtors, their creditors, their estates and all Parties in interest; and after'.due delileeration and
sufficient causeaopearing’therefor‘; it is hereby O@EMb, ADJUDGED and DECREED that:

1. The Motion is GRANTED.

2. The Participation Procedures, the Global Settlement Implementation Procedures, .

and the Participation Procedures Notice are appro'ved in their entirety"and may be lised to-
calculate the Aggregate Claim Amount and the Minimum Claim Amount:

3. The Global Settlement may be 1mp1emented and consummated in accordance with
its terms and the terms hereof including the application of the Partlclpatlon Procedures, the
Aggregate Claim Amount, and the Mlmmum Claim Amount for purposes of making of
distributions on account . of the Global Settlement to holders of unsecured claims and the
solicitation of creditors in any exit ﬁnancing. |

4, . The Record Date 1s e.pproved for determining the owner and amount of each Note
Clakn. Any transfer of a beneficial Note Claim after tne Record Date will not be recognized for
purposes of the distribution of Equity'and the ability to participate in any such exit financing.

5. . For purposes of the distribution procedures and the Participation Procedures set:

forth in the Motion, the parties acknowledge that the Claims' related to the Notes issued pursuant

to the Second Lien Indenture dated as of March 27,2014 are bemg treated as unsecured claims.
6. The payment (elther d1rect1y or through an escrow) of the fees and expenses of the

mdenture trustees for the unsecured notes and their retamed professionals, as well as the fees and
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expenses of the members of the UCC and their respective retained professionals incurred in

connection with such member’s membership on the UCC through the Closing in an amount not ;

to exceed $1.2 million in the aggregate, as provided in the Stalking Horse Agreement, as

vamlen‘ded, is hereby approved, without the need for any further order of this Court or the filing of -

monthly or interim fee applications, and notwithstanding anything to the contrary in the Order -
Pursuant to Sections 105(a) and 331 of the Bankruptcy Code Establishing Procedures for
Interzm Compensatzon and Reimbursement of Expenses Jfor Profésszonals [Docket No. 650].

7. Nothlng. 1_n the Motion, this Order, the Participation Procedurec, the Global
Settlement Implementation Procedures or the Global Settlement shall constitute, ot be deemed to
be, an allowance or adjudication of any clalm against the Debtors under Section 502 of the

Bankruptcy Code or under any other apphcable statute, rule, regulation or procedure and all

rights of the Debtor and any party in interest to object to any claim under Section 502(a) of the .

Bankruptcy Code are resarved in full; provided however, that a subsequent claim allowance-or
disallowance (if any) shall not change the Aggregate or Minimum Claim Amounts, or Qualifying
Claims, for purposes of the Paruclpatlon Procedures |

8. The Debtors, the UCC, and Indenture Trustees under the Notes are authorxzed to

take and direct all actlons necessary to implement the Participation Procedures ‘and the Global

Settlement Implementation Procedures, including with respect to li.miting. the trading of Note

' Clalms after the Record Date.

9. Notice of the Motion as provided therein shall be deemed good and sufficient
.notice of -the Motion, and the rcquirements of Bankruptcy Rule 6004(a) and the Local
Bankruptcy Rules for the Northern District of Alabama, Southern Divicion, are satisfied by such

notice.
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10. Notw1thstandmg Bankruptcy Rule 6004(h), the terms and conditions of thls Order
shall be immediately effectlve and enforceable upon its entry. |
11.  The Court retains exclusive Junsdlcﬁon with respect to all matters arising from or
related to the ﬁnplementation of this Order.
Dated: March 24, 2016 " /s/Tamara O. Mitchell

TAMARA O. MITCHELL
United States Bankruptcy Judge
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