NO. §-1510120
VANCOUVER REGISTRY

£ /IN THE SUPREME COURT OF BRITISH COLUMBIA

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

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
NOTICE OF APPLICATION

Names of applicants: Walter Energy Canada Holdings, Inc. and the other Petitioners listed on

Schedule “A” (collectively with the partnerships listed on Schedule “A"

hereto, the "Walter Canada Group”)
To: Service List attached hereto as Schedule “B”
TAKE NOTICE that an application will be made by the applicants to the Honourable Madam Justice
Fitzpatrick at the courthouse at 800 Smithe Street, Vancouver, BC, V6Z 2E1 on June 24, 2016 at
10:00 a.m. for the order set out in Part 1 below.
Part 1: ORDER SOUGHT
1. An Order substantially in the form attached hereto as Schedule “C”,
Part 2: FACTUAL BASIS

Introduction

1 Reference is made to the facts set out in Affidavit #1 and Affidavit #2 of William G. Harvey and
Affidavit #1 and Affidavit #2 of William E. Aziz (the “Second Aziz Affidavit").

2. On December 7, 2015, this Honourable Court granted an Initial Order in favour of the Walter
Canada Group pursuant to the Companies’ Creditors Arrangement Act (the “CCAA”").

3. The terms of the Initial Order, including the stay of proceedings, were subsequently extended to
April 5, 2016 pursuant to an order of this Honourable Court pronounced January 5, 2016 and to
June 24, 2016 pursuant to an order of this Honourable Court pronounced March 30, 2016.

Stay extension and sales process update

4, At the time of the last application for an extension of the relief granted in the Initial Order, the
Walter Canada Group had commenced a sales and investment solicitation process (the *SISP")
for the restructuring, recapitalization or other form of reorganization (including the purchase of
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10.

11.

12.

13.

Part 3:

any equity interests held by Walter Energy Canada) and/or a purchase of all or substantially all of
the Walter Canada Group’s assets.

The SISP was approved by this Honourable Court.

Since the approval of the SISP, the Walter Canada Group has been working with the Monitor, the
chief restructuring officer (the “CRO"), as well as its financial advisor, PJT Partners LP (the “FA”),
on soliciting bids for its business and assets.

The results of the SISP to date and the parallel liquidation process are set out in Parts | and || of
the Second Aziz Affidavit.

As a result of the extension of certain deadlines in the SISP, and the steps to be taken to clarify
bids, the CRO (in consultation with the Monitor and the FA) decided to extent the Outside
Termination Date (as defined in the SISP) to July 30, 2016.

An extension of the provisions of the Initial Order, including the stay of proceedings, is necessary
to enable the Walter Canada Group, the Monitor and their advisors to fully carry out the terms of
the SISP in order to obtain the best possible result for the benefit of all stakeholders through a
sale of the business. To that end, the Walter Canada Group is seeking an extension of the relief
granted in the Initial Order, including the stay of proceedings, to October 12, 2016 (the
“Extension”).

During the Extension, it is anticipated that the Walter Canada Group will bring a motion for
approval of a going concern sale, or, if it is determined that an alternative course is more
beneficial for the Walter Canada Group and its stakeholders, that the Walter Canada Group will
bring a motion for approval of that alternative course.

It is also anticipated that the Walter Canada Group will bring a motion for approval of a claims
procedure during the Extension to permit creditors of the Walter Canada Group to prove their
claims.

The Walter Canada Group has been acting and continues to act in good faith and with due
diligence in these proceedings.

Further, the Monitor is supportive of the proposed stay extension.
LEGAL BASIS

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, and in particular
sections 11 and 11.02 thereof.

Supreme Court Civil Rules, B.C. Reg. 241/2010, as amended, including Rules 8-1 and 13-1
thereof.

The inherent and equitable jurisdiction of this Honourable Court.

Such further and other grounds as counsel may advise and this Honourable Court may deem just
MATERIAL TO BE RELIED ON

Affidavit #2 of William E. Aziz, made June 17, 2016,

Monitor's Third Report, to be filed;

pleadings and other materials filed herein; and
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4. such further and other materials as counsel may advise and this Honourable Court may permit.

The applicants estimate that the application will take two hours.

] This matter is within the jurisdiction of a master.

Y This matter is not within the jurisdiction of a master. The Honourable Madam Justice Fitzpatrick is
seized of these proceedings and the hearing of this application has been arranged with Trial Scheduling.

TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to this notice
of application, you must, within 5 business days after service of this notice of application or, if this
application is brought under Rule 9-7, within 8 business days after service of this notice of application,

(@)
(b)

June 17, 2016

file an application response in Form 33;

file the original of every affidavit, and of every other document, that
M you intend to refer to at the hearing of this application, and
(i) has not already been filed in the proceeding; and

serve on the applicant 2 copies of the following, and on every other party of record one
copy of the following:

M a copy of the filed application response;

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

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

give under Rule 9-7(9).

/\ '

Dated

CAN: 22005556.2

Signature of lawyers for the Petitioners
DLA Piper (Canada) LLP

(Mary L.A. Buttery and Tijana Gavric)
and

Osler, Hoskin & Harcourt LLP
(Marc Wasserman and Patrick Riesterer)



To be completed by the court only:
Order made

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

[] with the following variations and additional terms:

Date:

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

experts

X OOooooogooodgooodgdno

other
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SCHEDULE “A”

Petitioners

1. Walter Canadian Coal ULC

2. Wolverine Coal ULC

3. Brule Coal ULC

4. Cambrian Energybuild Holdings ULC
5. Willow Creek Coal ULC

6. Pine Valley Coal, Ltd.

7. 0541237 B.C. Ltd.

Partnerships

1. Walter Canadian Coal Partnership
2. Wolverine Coal Partnership

3. Brule Coal Partnership

4. Willow Creek Coal Partnership

CAN: 22005556.2



SCHEDULE “B”

See Attached

CAN: 22005556.2



SERVICE LIST

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

Marc Wasserman
Email: mwasserman(@osler.com

Emmanuel Pressman
Email: epressman(a@losler.com

Patrick Riesterer
Email: priesterericiosler.com

Dave Rosenblat
Email: drosenblattoster.com

Joshua Hurwitz
Email: jhurwitz(@osler.com

Counsel for the Petitioners

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

Canada M5J 2V5

Joel Shaffer

Email: jshaffer@longviewcomms.ca

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

Alan Bayless

Email: abayless@longviewcomms.ca

Robin Fraser
Email: rfraser(@longviewcomms.ca

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

666 Burrard St

Vancouver, British Columbia
Vo6C 2727

Mary Buttery
Email: mary.butterydlapiper.com

Gavric, Tijana
Email: tijana.gavricidlapiper.com

Copy to:
susan.wood{@dlapiper.com
sue.danieliszedlapiper.com

Counsel for the Petitioners

KPMG Inc.

333 Bay Street, Suite 4600
Toronto, ON

MS5H 285

Philip J. Reynolds
Email: pjreynolds@kpmeg.ca

Jorden Sleeth
Email: jsleethi@kpmg.ca

Mike Schwartzentruber
Email: mikes@kpmg.ca

KPMG Inc.

PO Box 10426

777 Dunsmuir Street
Vancouver, BC V7Y 1K3
Canada

Anthony Tillman
Email: atillmanakpme.ca

Mark Kemp-Gee
Email: mkempgeeakpme.ca

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

Wael Rostom
Email: wael.rostomc@memillan.ca

Peter Reardon
Email: peter.reardon@memillan.ca

Caitlin Fell
Email: caitlin.felli@memillan.ca

Copy to:
Prairie Jolliffe
Email: prairie.jolliffe@mecmillan.ca

Counsel to KPMG Inc.

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

Earl Doppelt
Email: earl.doppeltiawalterenergy.com

Bill Harvey
Email: bill.harveviiowalterenergy.com

Brian Chopin
Email: brian.chopini@walterenergyv.com

Jeanne Barlow
Email: jeanne.barlowl@walterenergy.com

Parent company of the Petitioners

Paul, Weiss, Rifkind, Wharton & Garrison
LL.P

1285 Avenue of the Americas

New York, New York 10019

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

Stephen Shimshak,
Email: sshimshak{@paulweiss.com

Kelly Cornish,
Email: kcornishiapaulweiss.com

Counsel to Walter Energy, Inc.




Claudia Tobler
Email: ctobler@gpaulweiss.com

Ann Young
Email: ayoung@paulweiss.com

Michael Rudnick
Email: mrudnick{@paulweiss.com

White & Case LLP
1155 Avenue of the Americas
New York, New York 10036-2787

Fax:212.819.8200
Tel: 212.819.8567

Scott Greissman
Email: sereissmantiwhitecase.com

Elizabeth Feld

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

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

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

Kathryn Esaw
Email: kesaw@stikeman.com

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

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park

Bank of America Tower

New York, New York 10036-6745

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

Ira Dizengoff,
Email: idizengoffiwakingump.com

Kristine Manoukian,
Email: kmanoukian/@akingump.com

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




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

Maurice L. Brimmage
Email: mbrimmagei@akingump.com

James Savin
Email: jsavinpakingump.com

Cassels Brock & Blackwell LLP
2200 HSBC Building, 885 West Georgia
Street, Vancouver, BC, V6C 3ES8

Fax: 604 691 6120
Tel: 604 691 6121

Steven Dvorak
Email: sdvorakiacasselsbrock.com

Ryan Jacobs
Email: rjacobs(@icasselsbrock.com

Natalie Levine
Email: nlevine/casselsbrock.com

Matthew Nied
Email : mniedi@casselsbrock.com

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

Victory Square Law Office
500-128 West Pender Street
Vancouver, BC

V6B IR8

Craig Bavis
Email: cbavisiaivslo.ca

Canadian Coungel to the United Steelworkers,
Local 1-424

Dentons Canada LLP

20" Floor, 250 Howe Street
Vancouver, BC

Canada V6C 3R8

John R. Sandrelli

Email: john.sandrellit@dentons.com

Tevia Jeffries

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




Email: tevia.jeffriestdentons.com

Miriam Dominguez
Email: miriam.dominguezi@dentons.com

Morgan Lewis & Bockius LLP
One Federal St.

Boston, MA

02110-1726

United States

Julia Frost-Davies
Email: julia.frost-daviesiomorganlewis.com

Morgan Lewis & Bockius LLP
1701 Market St.

Philadelphia, PA19103-2921
United States

John C. Goodchild, 11
Email: goodchildi@morganlewis.com

Rachel Jaffe Mauceri
Email: rmauceric@morganiewis.com

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

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

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

Paul Green
Email: pgreen@moonevereen.com

John Mooney
Email: imoonevi@moonevereen.com

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

Ministry of Justice and Attorney General
Legal Services Branch

P.O. Box 9289 Stn Prov Govt

4™ Floor — 1675 Douglas Street

Victoria, BC V8W 9J7

Fax: 250-387-0700

David Hatter

Counsel to Her Majesty the Queen in right of
the Province of British Columbia




Tel: 250-387-1274
Email: David.Hatter@@gov.be.ca
AGLSBRevTax@gov.be.ca

Aaron Welch
Tel: 250-356-8589
Email: Aaron.Welchiigov.be.ca

Department of Justice
Government of Canada
900 - 840 Howe Street
Vancouver, BC V67 259

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

Counsel to Her Majesty the Queen in right of
Canada

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

Steve Zelin
Email: zelinf@pjtpartners.com

Financial Advisor

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

William E. Aziz
Email: baziziwbluetreeadvisors.com

Chief Restructuring Officer

‘Miller Thomson LLP

Scotia Plaza

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

Toronto, ON MS5H 381

Jeffrey Carhart
Email: jearhartomillerthomson.com

Counsel to Mitsui Matsushima Co., Ltd.

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

Kieran E. Siddall
Email: kesi@bht.com

Counsel to Pine Valley Mining Corporation




Sager Legal Advisors LLP
Ambleside Centre, 1495 Marine Drive
West Vancouver, BC V7T 1B8

Heather Jones
Email: hjones@sagerllip.com

Counsel to Kevin James

Caterpillar Financial Services Limited
5575 North Service Road, Suite 600
Burlington, ON 171 6M 1

c¢/o Caterpillar Financial Services Corporation
(Global Headquarters)

2120 West End Avenue

Nashville, TN 37207

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

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

XEROX Canada Ltd.
33 Bloor ST. E. 3rd Floor
Toronto ON M4W3H1

Brandt Tractor Ltd.
9500 190th ST.
Surrey B.C. V4N 352




SCHEDULE “C”

See Attached
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NO. §-1510120
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. 2002, c. 57, AS AMENDED

AND

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

PETITIONERS

ORDER MADE AFTER APPLICATION

BEFORE THE HONOURABLE ) WEDNESDAY, THE 24™ DAY OF
MADAM JUSTICE FITZPATRICK ) JUNE, 2016

THE APPLICATION of the Petitioners coming on for hearing at Vancouver, British Columbia, on the 24"
day of June, 2016; AND ON HEARING Mary L. A. Buttery, Tijana Gavric, Marc Wasserman and Patrick
Riesterer, counsel for the Petitioners and the Partnerships listed on Schedule “A” hereto (collectively,
the “Walter Canada Group”), Peter Reardon, counsel! for KPMG Inc. and those other counsel listed on
Schedule “B” hereto; AND UPON READING the material filed herein, including the Second Affidavit of
William E. Aziz sworn June 17, 2016 and the Third Report of the Monitor dated June ___, 20186;

THIS COURT ORDERS AND DECLARES THAT:
SERVICE AND DEFINITIONS

1. The time for service of the notice of application for this order is hereby abridged and deemed

good and sufficient and this application is properly returnable today.
STAY EXTENSION

2, The Stay Period, as defined in paragraph 18 of the Initial Order, is hereby further extended up to
and including October 12, 2016.

GENERAL

3. Each of the Walter Canada Group and the Monitor be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
CAN: 22004068.2
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for the recognition of this Order and for assistance in carrying out the terms of this Order and the
Monitor is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada, including acting as a foreign representative of the Walter Canada Group to apply to the
United States Bankruptcy Court for relief pursuant to Chapter 15 of the United States Bankruptcy
Code, 11 U.S.C. §§ 101-1330, as amended.

4. This Order and all of its provisions are effective as of 12:01 a.m. local Vancouver time on the
Order date.
5. Endorsement of this Order by counsel appearing, other than counsel for the Petitioners, is hereby

dispensed with.

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

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

Lawyers for the Petitioners

DLA Piper (Canada) LLP
(Mary |.A. Buttery and Tijana Gauvric)

and
Osler, Hoskin & Harcourt LLP
(Marc Wasserman and Joshua Hurwitz)

BY THE COURT

REGISTRAR
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Petitioners

Partnerships

9.

10.

1.

12.

CAN: 22004068.2

SCHEDULE “A”

Walter Energy Canada Holdings, Inc.
Walter Canadian Coal ULC

Brule Coal ULC

Willow Creek Coal ULC

Wolverine Coal ULC

Cambrian Energybuild Holdings ULC
Pine Valley Coal Ltd.

0541237 B.C. Ltid.

Walter Canadian Coal Partnership
Brule Coal Partnership
Willow Creek Coal Partnership

Wolverine Coal Partnership



SCHEDULE “B”

COUNSEL LisT

NAME

PARTY REPRESENTED
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NO. S-1510120
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. 2002, c. 57, AS AMENDED

AND
IN THE MATTER OF THE PLAN OF COMPROMISE AND
ARRANGEMENT OF WALTER ENERGY CANADA HOLDINGS,
INC., AND THOSE PARTIES LISTED ON SCHEDULE “A”

PETITIONERS

ORDER MADE AFTER APPLICATION

DLA PIPER (CANADA) LLP
Barristers & Solicitors
2800 Park Place
666 Burrard Street
Vancouver BC V8C 227

Tel. No. 804.687.9444
Fax No. 604.687.1612

Client Matter No. 15375-00001 LZW/mif
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NO. $-1510120
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. 2002, c. 57, AS AMENDED

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

PETITIONERS

NOTICE OF APPLICATION

DLA Piper (Canada) LLP
Barristers & Solicitors
2800 Park Place
666 Burrard Street
Vancouver BC VBC 277

Tel. No. 604.687.9444
Fax No. 604.687.1612

File No. 16375-00001 TAG/mif



